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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-K

Mark One
ANI)\IUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934

For the fiscal year ended September 28, 2008
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934

For the transition period from to

Commission file number # 000-08866

MICROSEMI CORPORATION

(Exact name of Registrant as specified in its charter)

Delaware 95-2110371
(State or other jurisdiction of (I.R.S. Employer
incorporation or organizatior Identification No.)

2381 Morse Ave., Irvine, California 9261«

(Address of principal executive offices) (Zip Code)

(949) 227100

Registrant’s telephone number, including area code
Securities registered pursuant to Section 12(b) of the Ac

Title of each class Name of each exchange on which registered

Common Stock, $0.20 par value; NASDAQ Global Select Market
Rights to Purchase Series A Junior Participating Preferred

Securities registered pursuant to Section 12(g) of the Ac

None
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities [Ett. Y&k
O
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Att. Yé¢o

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securitir
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such report
(2) has been subject to such filing requirements for the past 90 daysX¥es No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and wi
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part Il of
Form 10-K or any amendment to this Form 10-KI

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a sme
reporting company. See definitions of “ large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of
Exchange Act. (Check one):

Large Accelerated FilerX] Accelerated Filer O
Non-Accelerated Filer [J Smaller Reporting Company]
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Btt. Y&k

The aggregate market value of Common Stock held by non-affiliates of the registrant, based upon the closing sale price on Mz
2008 was approximately $1,752,441,000.

The number of outstanding shares of Common Stock on November 18, 2008 was 81,064,373.

Documents Incorporated by Reference

Part Ill:  Incorporated by reference are portions of the definitive Proxy Statement for the Annual Meeting of Stockholders to b
or about February 19, 2009. This proxy statement will be filed not later than 120 days after the close of the’'s fiscal year ende



September 28, 2008.
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IMPORTANT FACTORS RELATED TO FORWARB.OOKING STATEMENTS AND ASSOCIATED RISKS

This Annual Report on Form 10-K contains forw#mdking statements within the meaning of the felseaurities laws. Any statemel
that do not relate to historical or current faatsnatters are forward-looking statements. You cmiify some of the forward-looking
statements by the use of forward-looking wordshag“may,” “will,” “could,” “should,” “project,” “believe,” “anticipate,” “expect,” “plan,”
“estimate,” “forecast,” “potential,” “intend,” “maitain,” “continue”and variations of these words and comparable wémdzddition, all of th
information herein that does not state a histofi@et is forward-looking, including any statemeniraplication about an estimate or a
judgment, or an expectation as to a future timeeir&result or other future circumstance. Statemeancerning current conditions may &
be forward-looking if they imply a continuation afirrent conditions. Examples of forward-lookingtstaents in this Form 10-K include, but
are not limited to, statements concerning:

e expectations that we will be able to successfulijplete announced and to-be-announced plant cdasiolns on the anticipated
schedules and without unanticipated costs or exgs®d that such consolidations will result incpdted cost saving:

» demand, growth and sales expectations for our gitsdincluding in the defense, commercial air éii¢¢, industrial / semicap,
medical, mobile / connectivity, and notebook / L&levision / display end marke!

e expectations regarding competitive conditions waitthie analog, mixed-signal and discrete semicomduicttegrated circuit or
custom component assembly industr

* new market opportunities and emerging applicatfonsur products;

e expectations regarding the supply of raw materials;

* Deliefs that our customers will not cancel orderseaminate or renegotiate their purchasing refatiops with us;

* Deliefs that we will be able to successfully rescny disputes and other business matters aspaiédi

» beliefs that we will be able to meet our operatiagh and capital commitment requirements in thesteable future;
* expectations regarding the value and future liquidf the auction rate securities held by us;

e critical accounting estimates;

» tax exposure and tax rates; and

» expected financial and operating results.

Forward-looking statements are subject to riskswarartainties that could cause actual resultsfteranaterially from the results that
the forward-looking statements suggest. You areditg carefully review the disclosures we makéis teport concerning risks and other
factors that may affect our business and operaéaglts, including those made under the headimgrltA. RISK FACTORS” included
below in this Annual Report on Form 10-K, as wallimour other reports filed with the Securitiesl &xchange Commission (“SEC”").
Forward-looking statements are not a guaranteaetofd performance and should not be regarded ggrasentation by us or any other person
that all of our estimates shall necessarily prameext or that all of our objectives or plans singitessarily be achieved. You are, therefore,
cautioned not to place undue reliance on thesedaooking statements, which are made only abefiiate of this report. We do not intend,
and undertake no obligation, to update or revisddiward-looking statements to reflect eventsi@mumstances after the date of this report,
whether as a result of new information, future ésem otherwise.
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PART |

ITEM 1. BUSINESS
INTRODUCTION

Microsemi Corporation was incorporated in Delaniar&@960. Our name was changed from Microsemicoratu@brporation in
February 1983. Unless the context otherwise reguine “Company,” “Microsemi,” “we,” “our,” “oursand “us” refer to Microsemi
Corporation and its consolidated subsidiaries. @incipal executive offices are located at 2381 $84oAvenue, Irvine, California 92614 and
our telephone number is (949) 221-7100.

We are a leading designer, manufacturer and markétégh performance analog and mixed-signal irdésg circuits and high-
reliability semiconductors. Our semiconductors nggnand control or regulate power, protect agamasisient voltage spikes and transmit,
receive and amplify signals.

Our products include individual components as waslintegrated circuit solutions that enhance custatasigns by improving
performance, reliability and battery optimizatioegucing size or protecting circuits.

We operate in a single industry segment as a matnué of semiconductors in different geographiasr

We file Forms 10-Q, 10-K, 8-K and other reportshte SEC as required. The public may read and copyraaterials that we filed with
the SEC at the SEC’s Public Reference Room at 180idet, NE, Washington, DC 20549. The public nag abtain information on the
operation of the Public Reference Room by callmg$EC at 1-800-SEC-0330. The SEC maintains amkttsite that contains reports,
proxy and information statements, and other infaiomaregarding our electronic filings. The addregghat site ishttp://www.sec.gov

Our website address lgtp://www.microsemi.comOur filings with the SEC of annual reports ondt0-K, quarterly reports on
Form 10-Q and current reports on Form 8-K, an@m@éndments to such forms, are made accessiblechrmabsite as soon as reasonably
practicable after such documents are electronididdlgt with or furnished to the SEC and are alwayailable free of charge. Also accessible
on our website are our code of ethics, governanaetines and charters for the Executive Committayernance and Nominating
Committee, Compensation Committee and Audit Conemittf our Board of Directors. Such website is ntdnded to constitute any part of
this report.

Please read the information under the heading “IIRPANT FACTORS RELATED TO FORWARD-LOOKING STATEMENTS
AND ASSOCIATED RISKS” above, which describes anfire to some of the important risks and uncertagntiat could affect Microsemi’s
future business and prospects.

PRODUCTS

Microsemi is a leading designer, manufacturer aadkater of high-performance analog and mixed-sigrtebrated circuits and high-
reliability semiconductors. Our semiconductors nggnand control or regulate power, protect agamasisient voltage spikes and transmit,
receive and amplify signals.

Our products include individual components as waslintegrated circuit solutions that enhance custatasigns by improving
performance, reliability and battery optimizatioegducing size or protecting circuits. The principatl markets that we serve include
commercial air / satellite, defense, industriadrhgcap, medical, mobile / connectivity and notebbbicD TV / display.

Our integrated circuits (“IC") products offer lightound and power management for desktop and motnifguting platforms, LCD TVs
as well as other power control applications. Powanagement generally refers to a class of stariseal integrated circuits (“SLICs”) that
perform voltage regulation and reference in most
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electronic systems. The definition of power managmnihas broadened in recent years to encompagsdatviees and modules, often
application specific standard products (“ASSPs'jck address particular aspects of power managesactt as audio or display related ICs.
This business is composed of both a core platfdrtraditional SLICs, such as low dropout regulatgtdDOs”) and pulse width modulators
(“PWMs"), and differentiated ASSPs such as backligkerters, audio amplification ICs and small cartgy standard interface terminators.
Over the last year, our shipments of SLICs, motbartt LDOs and PWMs have become a less signifiaamponent, and our shipments of
differentiated ASSPs, dual LDOs, switching reguisitand power amplifiers have become a more sigmficomponent of our total sales. Our
IC products are used in notebook computers, datage, wireless LAN, LCD backlighting, LCD TVs, LQBonitors, automobiles,
telecommunications, test instruments, defense armspace equipment, high-quality sound reproduciahdata transfer equipment.

Our individual component semiconductor productduide silicon rectifiers, zener diodes, low leakagd high voltage diodes,
temperature compensated zener diodes, transistdminiature high power transient suppressor diadelspin diodes used in magnetic
resonance imaging (“MRI”) machines. We also mantwif@csemiconductors for commercial applicationshsas automatic surge protectors,
transient suppressor diodes used for telephonécafiphs and switching diodes used in computeresgst Over the last year our shipments of
traditional zener and voltage diodes products leeemme a less significant component and our shidriransient suppressor diode
products have become a more significant comporfamiratotal sales. A partial list of these productdudes: implantable cardioverter
defibrillator and heart pacer switching, chargimgl &ransient shock protector diodes (where we behee are the leading supplier in that
market), low leakage diodes, transistors usedtiaijeraft engines and high performance test egeignhigh temperature diodes used in oil
drilling sensing elements operating at 200 degceesigrade, temperature compensated zener orieectibdes used in missile systems and
power transistors.

MARKETING
We also serve a variety of end markets, which weegaly classify as follows:

» Defense — We offer a broad selection of produatkiding mixed-signal analog integrated circuitsNJAANTX, JANTXV and
JANS high-reliability discrete semiconductors angidules including diodes, zeners, diode arrayssiesuh voltage suppressors,
bipolar transistors, metal-oxide-semiconductordfieffect-transistors (“MOSFETSs"), insulated gatpdsar transistors (“IGBTs”),
small signal analog integrated circuits, small algransistors, and silicon-controlled rectifiefSCRs”). These products are utilized
in a variety of applications including radar andneounications, targeting and fire control and otn@wer conversion and related
systems in military platform:

* Commercial Air / Satellite — Our commercial ailatallite products include offerings such as JANNJIAX, JANTXV and JANS
high-reliability discrete semiconductors and modwad analog mixed-signal products including dipdesers, diode arrays,
transient voltage suppressors, bipolar transistongll signal analog integrated circuits, smalhaigransistors, SCRs, MOSFETs
and IGBTs. These products are utilized in a vardtgpplications including commercial air electmapplications for large aircraft
and regional jets, commercial radar and commurnatisatellites, cockpit electronics, and other grosonversion and related
systems in space and aerospace platfc

* Industrial / Semicap — Products in this categogiude MOSFETS, IGBTSs, power modules, bridge remtifiand high voltage
assemblies for use primarily in industrial equiptreemd semiconductor capital equipme

» Medical — Our medical products, which include zediedes, high voltage diodes, MOSFETS, IGBTSs, tints/oltage suppressors
and thyristor surge protection devices, are desigm® implantable defibrillators, pacemakers ardnostimulators. We are also a
supplier of PIN diode switches, dual diode modudes] switche-most power supplie¢ SMP£") for use in MRI system:

5
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* Mobile / Connectivity — Our mobile connectivity phacts include broadband power amplifiers and maémolimicrowave integrated
circuits (“MMICs") targeted at 802.11 a/b/g/n/e, Itiple-in multiple-out (“MIMQO”), wi-max wireless LA devices and related
equipment. Products also include power-over-ethdfReE"), a variety of DC-DC products, such astagk regulators, PWM
controllers, and light emitting diod“LED") drivers that are sold into the portable devica@etox, and telecom applicatior

* Notebook/ LCD TV/ Display- Products in this market are used in notebook cenp, monitors, storage devices, and LCD
televisions, and include cold cathode fluorescamyd (“CCFL") controllers, LED drivers, visible ligensors, PWM controllers,
voltage regulators, EMI/RFI filters, transient \age suppressors, sensors for auto-dimming rear miesers and class-D audio
circuits.

Our products are marketed through domestic eleicticmmponent sales representatives and our inaiés force to original equipment
manufacturers. We also have industrial distributorservice our customers’ needs for standard agtadoducts. We have direct sales offices
in the vicinities of metropolitan areas includingihe, Los Angeles, San Jose, Phoenix, Denver,dgloicPlano, Minneapolis, Boston, Taiw
Hong Kong, Macau, France, Shanghai, Japan, Southakéreland and Israel. Sales to foreign custoraersnade through our direct dome
sales force and overseas sales representativeistridutors. For fiscal year 2008, our domestiesaccounted for approximately 60 percent
of our shipments. Domestic and foreign sales assdied based upon the destination of a shipngaiés through sales representatives and
distributors accounted for approximately 60 peradrdur shipments.

Net sales were $370.5 million, $442.3 million arkd 4.1 million in the fiscal years ended Octobe2d06, September 30, 2007 and
September 28, 2008, respectively.
RESEARCH AND DEVELOPMENT

We believe that continuing timely development amdoduction of new products is essential to maiitaj our competitive position. W
currently conduct most of our product developméfarein-house. We also employ outside consultantassist with product design.

We expense the cost of research and developmémtwased. Research and development expenses pallycgomprise payroll and
related costs, supplies, and the cost of prototypegrocess research and development (IPR&D) smmits the present value of the estimated
after-tax cash flows expected to be generated bghpsed technologies that, as of the acquisitioe, ded not yet reached technological
feasibility.

We spent approximately $25.0 million, $42.2 milliand $45.0 million in fiscal years 2006, 2007 af@&respectively, for research &
development. The principal focus of our researahdevelopment activities has been to improve pisEeand to develop new products that
support the growth of our businesses.

The spending on research and development was aihcto develop new higher-margin application-sfie@roducts, including,
among others, PoE, CCFL and LED drivers, class-hcaamplifiers, InGaP RF power amplifiers for waes LAN applications, development
and adoption of silicon carbide technology, VDMQ8ducts for high frequency communications and Sdiqaneducts for RF applications.

PATENTS, LICENSES, AND OTHER INTELLECTUAL PROPERTRIGHTS

We rely to some extent upon confidential tradeefscand patents to develop and maintain our cotiygefiosition. It is our policy to
seek patent protection for significant inventionattmay be patented, though we may elect, in apjatepcases, not to seek patent protection
even for significant inventions if other protectjsuch as maintaining the invention as a tradessgsrconsidered more advantageous or cost-
effective. We believe that patent and mask workegmtion could grow in significance but presentlpidess significance in our business than
experience, innovation, and management skill. Miavidual patent contributed significantly to ousdal year 2008 net sales.

6
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We have registered several of our trademarks Wweht.S. Patent and Trademark Office and in for@igisdictions.

Due to the many technological developments andietienical complexity of the semiconductor industirys possible that certain of our
designs or processes may involve infringement ténda or other intellectual property rights helddtlgers. From time to time, we have
received, and in the future may receive, noticelaims of infringement by our products on intelleadtproperty rights of third parties. If any
such infringements were alleged to exist, we mighobligated to seek a license from the holdehefrights and might have liability for past
infringement. In the past, it has been common sendactor industry practice for patent holders teolicenses on reasonable terms and
rates. Although in some situations, typically whire patent directly relates to a specific produdiamily of products, patent holders have
refused to grant licenses, though the practicdfefiag licenses appears to be generally continudfmvever, no assurance can be given that
we will be able to obtain licenses as needed inasdks or that the terms of any license that mayffeeed will be acceptable to us. In those
circumstances where an acceptable license is madahle, we would need either to change the prooegsoduct so that it no longer infringes
or stop manufacturing the product or products inedlin the infringement, which might be costly aaild adversely affect our revenues and
operating results.

Please see the information that is set forth utftiesubheadingAny failure by us to protect our proprietary tectogdes or maintain th
right to use certain technologies may negativelgafour ability to compete,” within the sectionide entitled “ITEM 1A. RISK FACTORS.”

MANUFACTURING AND SUPPLIERS

Our principal domestic manufacturing operationslacated in Garden Grove and Santa Clara, Caldoménd, Oregon; Broomfield,
Colorado; Scottsdale, Arizona and Lawrence and lllpWassachusetts. We have wafer processing, adgetabting and screening facilities
at these locations. In addition, we have manufawusperations in Ennis, Ireland; Shanghai, Charal Bordeaux, France.

Our domestic plants manufacture and process allyats, starting from purchased silicon wafers ardeparts. After wafer level
fabrication, the silicon wafers are separated imtiividual dice that are then assembled in packagéstested in accordance with our test
procedures. A major portion of our semiconductonufacturing effort takes place after the semicommiuis assembled. Parts are tested a
number of times, visually screened and environnligrgabjected to shock, vibration, “burn i@hd electrical tests in order to prove and as
reliability. Certain subcontract suppliers provjgickaging and testing for our products necessaigliger finished products. We pay those
suppliers for assembled or fully tested producteting predetermined specifications. Manufacturind processing operations are controlled
in accordance with military as well as other rig@mmercial and industrial specifications.

In 2001, we commenced our Capacity Optimizationdfigement Program. The objectives of this prograramcrease comparwide
capacity utilization and operating efficienciesailgh consolidations and realignments of operatidfesbelieve that this program will result
in future cost savings from the elimination of radant resources and associated costs.

In connection with this program, in April 2005, wenounced 1) the consolidation of the high-religbgroducts operations in
Broomfield, Colorado (“Broomfield”) into other Miosemi facilities and 2) the closure of the manufant operations of Microsemi Corp.-
Ireland (“Ireland”). In May 2007 we announced thait will retain our manufacturing operations in E)rireland to meet the increasing
demand for our high-reliability defense and comriad&ir/satellite products.

The consolidation of Broomfield is expected to tessubsequent to its completion, in annual cosirgs of $5.0 million to $7.0 million
from the elimination of redundant resources anateel expenses and employee reductions. Costs atgsbwaiith the consolidation of
Broomfield are estimated to range from $6.0 million
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$8.0 million, excluding any gain or loss from fugutispositions of the plant and property. Broondfiehs approximately 70 employees and
occupies a 130,000 square foot owned facility. Brfdeld shipped approximately 4%, 3% and 4% of mé¢sin fiscal years 2006, 2007 and
2008, respectively. We currently anticipate thatdnfield will cease operations in fiscal year 2009.

We purchase silicon wafers, other semiconductoern@s and packaging piece parts from domesticfaragn suppliers generally on
long-term purchase commitments, which are cancelaibl30 to 90-days’ notice. Significantly all m&iés are available from multiple
sources. In the case of sole source items, we iever suffered production delays as a result gpksens’ inability to supply the parts. We
believe that we stock adequate supplies for alenmas, based upon backlog, delivery lead-time amtitipated new business. In the ordinary
course of business, we enter into cancelable psechgreements with some of our major supplierspplyg products over periods of up to
18 months. We also purchase a portion of our fedshvafers from several foundry sources.

RAW MATERIALS

Our manufacturing processes use certain key rawnab critical to our products. These includecsiti wafers, certain chemicals and
gases, ceramic and plastic packaging materialvanous precious metals. We also rely on subcotgra¢o supply finished or semi-finished
products, which are marketed through our variolssszhannels. We obtain raw materials and sensHad or finished products from various
sources, although the number of sources for artycpkar material or product may be limited. We fé®dt our current supply of essential
materials is adequate; however, shortages haverecciiom time to time and could occur again.

SEASONALITY

Generally, we are affected by the seasonal trehtteessemiconductor and related industries. Theattgof seasonality are to some
extent dependent on product and market mix of ptsdshipped. These impacts can change from titimtoand are not predictable. Factors
that increase seasonality include, for exampladhglwork schedules during our first fiscal quatteat tend to limit production and holiday
demand that tends to increase net sales in thebbiatd CD TV/Display end market during our fiscaktiand fourth quarters.

COMPETITIVE CONDITIONS

The semiconductor industry, including the areashich we do business, is highly competitive. Weestpntensified competition from
existing competitors and new entrants. Competisdmsed on price, product performance, produdtadbibity, quality, reliability and
customer service. We compete in various markets egtnpanies of various sizes, many of which amgelaand have greater financial and
other resources than we have, and thus may be bétteto pursue acquisition candidates and tostatid adverse economic or market
conditions. In addition, companies not currentlylirect competition with us may introduce competmgducts in the future. Some of our
current major competitors are Freescale Semicoonducic., National Semiconductor Corp., Texas nstents, Inc., Koninklijke Philips
Electronics, ON Semiconductor Corp., Fairchild Ssmductor International, Inc., Micrel Incorporatéaternational Rectifier Corp., Semte
Corp., Linear Technology Corp., Maxim Integrateddrrcts, Inc., Skyworks Solutions, Inc., Diodes,. IMishay Intertechnology, Inc.,
O2Micro International, Ltd. and Monolithic Powers$gms, Inc. Some of our competitors in developirgkets are Triquint
Semiconductor, Inc., Mitel Corporation, RF Micro\iees, Inc., Anadigics, Inc. and Skyworks Solutioing. We may not be able to compete
successfully in the future or competitive pressun@y harm our financial condition, operating reswoit cash flows.

SALES TO U.S. GOVERNMENT

Our business with customers whose principal sakesoathe U.S. Government or to subcontractors wimoaterial sales are to the U.S.
Government was approximately one-third of totalsedés in fiscal year 2008. We,
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as a subcontractor, sell our products to higlegrsubcontractors or to prime contractors bagezhpurchase orders that usually do not col
all of the conditions included in the prime contraith the U.S. Government. However these salesisually subject to termination and/or
price renegotiations by virtue of their refereng@tU.S. Government prime contract. Therefore, alebe that all of our product sales that
ultimately are sold to the U.S. Government mayuigext to termination, at the convenience of th8.Government or to price renegotiati
under the Renegotiation Act. We have never expee@ga material loss due to termination of a U.Sébawment contract. We have never had
to renegotiate our price under any government achtiThere can be no assurance that we will na¢ kawntract termination or price
renegotiation in the future.

ENVIRONMENTAL REGULATIONS

To date, our compliance with federal, state andlltaaws or regulations that have been enactedgalaite the environment has not had a
material adverse effect on our capital expendituramings, or competitive or financial position.

Federal, state and local laws and regulations impasious restrictions and controls on the disahafgnaterials, chemicals and gases
used in semiconductor manufacturing processesdditian, under some laws and regulations, we cbeltield financially responsible for
remedial measures if our properties are contaminatéf we send waste to a landfill or recyclingifdy that becomes contaminated, even if
we did not cause the contamination. Also, we maguisect to common law claims if we release sultgathat damage or harm third part
Further, future changes in environmental laws gulaions may require additional investments initshequipment or the implementation of
additional compliance programs in the future. Aajure to comply with environmental laws or regidats could subject us to serious
liabilities and could have material adverse effectour operating results and financial condition.

In the conduct of our manufacturing operations haee handled and do handle materials that areaenesl hazardous, toxic or volatile
under federal, state or local laws. The risk ofidaatal release of such materials cannot be coelgletiminated. In addition, we operate or
own facilities located on or near real propertyt thas formerly owned and operated by others. Theggerties were used in ways that
involved hazardous materials. Contaminants mayategirom or within or through property. These rigkay give rise to claims. We may be
financially responsible for third parties, who aesponsible for contamination, if they do not haweds, or make funds available when
needed, to pay remediation costs imposed undereemaental laws and regulations.

In Broomfield, Colorado, the owner of a propertgdted adjacent to a manufacturing facility owneabyg of our subsidiaries,
Microsemi Corp. — Colorado had notified the sulesigliand other parties of a claim that contaminaritgated to his property, thereby
diminishing its value. In August 1995, the subgigligogether with Coors Porcelain Company, FMC ©@oation and Siemens
Microelectronics, Inc. (former owners of the marutifsing facility), agreed to settle the claim andrtdemnify the owner of the adjacent
property for remediation costs. Although TCE antkeotcontaminants previously used by former ownetlseafacility are present in soil and
groundwater on the subsidiasyproperty, we vigorously contest any assertiohtti@subsidiary caused the contamination. In Ndemi 998
we signed an agreement with the three former owwigttss facility whereby they have 1) reimbursedfar $530,000 of past costs,

2) assumed responsibility for 90% of all futureacleup costs, and 3) promised to indemnify and ptate against any and all third-party
claims relating to the contamination of the fagiliin Integrated Corrective Action Plan was subeditto the State of Colorado. Sampling and
management plans were prepared for the Coloradariaent of Public Health & Environment. State amchl agencies in Colorado are
reviewing current data and considering study aedraip options. The most recent forecast estimhtgdite total project cost, up to the year
2020, would be approximately $5,300,000; accordingk recorded a one-time charge of $530,000 fsrgioject in fiscal year 2003. There
has not been any significant development sincecBamr 28, 2003.
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EMPLOYEES

On September 28, 2008, we employed approximat&lj0lpersons domestically and 800 persons at ouseas facilities. None of our
employees are represented by a labor union; howeueemployees in Bordeaux, France are represéytad employee works council
pursuant to French industrial relations law. Weehaxperienced no work stoppages and believe oulogemrelations are good.

ACQUISITIONS

In the first quarter of fiscal year 2008, we acqdisubstantially all the assets of Microwave Devieehnology Corporation and all the
common stock of TSI Microelectronics Corporation $8.8 million in cash, net of cash acquired. la tburth quarter of fiscal year 2008, we
acquired substantially all the assets of SEMICO®afaproximately $28.7 million, including $26.7 riok in cash consideration to SEMICOA
and certain creditors, the assumption of approxtga®1.2 million in liabilities, $0.6 million relad to a lease agreement with a party related
to SEMICOA shareholders and $0.2 million in estiethtransaction fees and expenses. We funded thgaesiéions with cash on hand. Other
than a $0.4 million charge recorded in the firsamer of fiscal year 2008 for in process researechdevelopment, these transactions did not
significantly impact results of operations and giraforma basis would not be material to our rissod operations for the fiscal year ended
September 28, 2008.

On October 24, 2006, we entered into a definitiyeeament and plan of merger (the “Merger Agreememith PowerDsine Ltd.
(“PowerDsine”), an Israeli corporation, and Pineaé&tquisition Corporation, Ltd., an Israeli corptima that is an indirect wholly-owned
subsidiary of Microsemi. The Merger Agreement pdexd for a merger of our subsidiary into PowerDsiffe.completed the acquisition of
PowerDsine on January 9, 2007 and under the tefthe derger Agreement, we issued 0.1498 of a shfakicrosemi common stock and
paid $8.25 in cash for each PowerDsine ordinaryeshiasulting in the issuance in the aggregatepfaximately 3.1 million shares with a f
market value of approximately $57.0 million, basedMicrosemis average closing price between October 20, 2066atober 26, 2006 ar
a cash payment of approximately $170.0 million. &averted equity awards issued by PowerDsine ahedaested awards at
$12.6 million. Direct transaction fees and expensee $3.6 million and an additional $3.1 milliomswplaced into escrow for the cash
consideration on converted unvested PowerDsindatest share awards. This amount will be paid tpleyees as their restricted share
awards vest. An additional $7.3 million in transaictcosts were accrued by PowerDsine prior to tupigition and subsequently paid by
Microsemi. We financed this transaction with casthand and through additional borrowings of apprately $18.0 million on our credit
line.

ITEM 1A. FACTORS
RISK

Our investments in securities, including auction r#e securities, subject us to principal, liquidity aad counterparty risks that could
adversely affect our financial results

We invest cash balances in excess of projectedlligineeds primarily in money market funds andtaurcrate securities. All of our
investments to date have maintained triple-A ratjtgpwever, recent credit market disruptions, paldirly related to auction rate securities,
may adversely affect the ratings of our investmehtsSeptember 28, 2008, our investment in auatide securities consisted of auction rate
preferred shares and auction rate bonds whoseiairend interest are federally guaranteed by timily Federal Education Loan Program.
We previously had a practice of investing in auttiate securities and selling the securities gdayur interim and year end reporting peric
We purchased the auction rate securities held@e8#er 28, 2008 in January 2008 and began to iexperauction failures beginning in
mid-February 2008 that have impacted the liquiditpur investment in auction rate securities. Auetiailures do not represent a default of
the security. While some issuers of auction rateisées have announced intentions to call thesar#ées at par plus accrued interest, there
remains a high degree of uncertainty as to wherpteta liquidity may be restored.

We have entered into a settlement agreement wétfirtancial institution where we hold our investrseim auction rate securities and
per the terms of the settlement agreement: a) areidber 3, 2008, the financial
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institution repurchased our $15.5 million investinierauction rate preferred shares at par plusugccinterest; b) we hold rights to sell our
$46.5 million investment in auction rate bonds btckhe financial institution at par plus accruetérest beginning June 30, 2010; and c) we
are permitted to borrow at “no net cost” the fudl palue of our investment in auction rate bondssdgl on the “no net codtfan feature of tt
settlement, we have the ability to convert the ianatate bonds to cash within our normal operatiypgje, and as such, we have classified
these investments in current assets.

Should credit market disruptions continue or insee magnitude, we may be required to record grairment on our investments or
consider that an ultimate liquidity event may t&keger than currently anticipated. At September2Z®8, we concluded that any potential
other-than-temporary impairment in the fair valdi@or auction rate securities would be offset saibigally by the value recognized for the
rights provided to us in the settlement agreentdotvever, given that there is currently no activeoselary market for our investment in
auction rate securities, the determination of ffizdirket value in the future could be negatively iotpd by factors including, but not limited
failure of the financial institution to perform, miinuing illiquidity in the market for auction ragecurities for an extended period of time, a
lack of action by the issuers to establish diffeferms of financing to replace or redeem theseisges, changes in the credit quality of the
underlying securities and in market interest ratesve contractual maximum interest rates on theuyidg auction rate securities. We
currently do not anticipate additional impairmehbar investments; however, if we had to record mmgairment, for every 1% decline in
principal, a pre-tax decrease in value of approxaye50.6 million would occur.

There can be no assurance that the financialutistit will have sufficient assets in the futureépurchase our auction rate bonds if and
when we exercise our right to sell such bonds éditiancial institution. While it is our currentsessment that this financial institution is well
capitalized and able to meet its obligations withards to the settlement, given the current uniogyta the financial services sector, we are
subject to counterparty risk with regards to thitlesment. Should this financial institution be uleatn meet its obligation with regards to the
settlement agreement, neither the credit ratingsh®guarantee of the Family Federal Educatioml®agram would be directly affected;
however, we may not be able to liquidate our inwmestt in auction rate securities until after Jung280 or at all.

Downturns in the highly cyclical semiconductor indwstry have in the past adversely affected our operatg results, cash flows and the
value of our business, and may continue to do so ihe future.

The semiconductor industry is highly cyclical ardtharacterized by constant technological charageg product obsolescence and
price erosion, short product life-cycles and flattons in product supply and demand. During regeats we, as well as many others in our
industry, have experienced significant declinethapricing of, as well as demand for, productsrduthe “down” portions of these cycles,
which have sometimes been severe and prolongéhe lfuture, these downturns may prove to be agpssibly even more, severe than past
ones. Our ability to sell our products dependgart, on continued demand in a large number of etaykncluding the mobile connectivity,
automotive, telecommunications, computers/perighgdefense and aerospace, space/satellite, inglicsimmercial and medical markets.
Each of these end-markets has in the past expedareductions in demand, and future downturns ynadithese markets may adversely
affect our revenues, operating results and findcoiadition.

Recent domestic and global economic conditions Ipageented unprecedented and challenging conditélesting continued concerns
about the availability and cost of credit, the Uhfrtgage market, declining real estate valueseased energy costs, decreased consumer
confidence and spending and added concerns fugldteldJ.S. federal government’s interventions i thS. financial and credit markets.
These conditions have contributed to instabilitypath U.S. and international capital and creditkets and diminished expectations for the
U.S. and global economy. In addition, these cooxiimake it extremely difficult for our customessaccurately forecast and plan future
business activities and could cause U.S. and forgiginesses to slow spending on our products,hwddald cause our sales to decrease or
result in an extension of our sales cycles.
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Further, given the current unfavorable economidrenment, our customers may have difficulties afitag capital at adequate or historical
levels to finance their ongoing business and ofm@rstwhich could impair their ability to make timg@ayments to us. If that were to occur,
we may be required to increase our allowance fabtfal accounts and our days sales outstandingdvoeiinegatively impacted. We cannot
predict the timing, strength or duration of anymmmic slowdown or subsequent economic recoveryldwatde or within our industry. If the
economy or markets in which we operate continugetsubject to these adverse economic conditiomyuminess, financial condition, cash
flow and results of operations will be adverseligeted.

The semiconductor business is subject to downwardipe pressure.

The market for our products has been characteligatkeclining selling prices, and we anticipate that average selling prices will
decrease in future periods, although the timingamdunt of these decreases cannot be predictecamjticertainty. The pricing pressure in
the semiconductor industry in past years has baertala large number of factors, many of which weeeasily foreseeable in advance, s
as the Asian currency crisis, industry-wide exeaasufacturing capacity, weak economic growth, tbevdown in capital spending that
followed the “dot-com” collapse, the reduction mpital spending by telecom companies and satelitepanies, and the effects of the tragic
events of terrorism on September 11, 2001. Sinlgrast years, current unfavorable economic cargitiwhich have resulted in a tightening
of the credit markets, may contribute to a dedimeur average selling prices. In addition, our petitors have in the past, and may again in
the future, lower prices in order to increase thairket share. Continued downward price pressutfeeiindustry may reduce our operating
results and harm our financial and competitive tomsi

The semiconductor industry is highly competitive.

The semiconductor industry, including most of tharkets in which we do business, is highly competitWe have numerous
competitors in the various markets in which we padiducts. Some of our current major competitoesFaeescale Semiconductor, Inc.,
National Semiconductor Corp., Texas Instruments, Koninklijke Philips Electronics, ON SemicondaicCorp., Fairchild Semiconduct
International, Inc., Micrel Incorporated, Intermatal Rectifier Corp., Semtech Corp., Linear TechgglCorp., Maxim Integrated
Products, Inc., Skyworks Solutions, Inc., Diodes, | Vishay Intertechnology, Inc., O2Micro Interioaial, Ltd. and Monolithic Power
Systems, Inc. Some of our competitors in developmagkets are Triquint Semiconductor, Inc., RF Mibevices, Inc., Anadigics, Inc. and
Skyworks Solutions, Inc. Many of these companieslairger than we are and have greater resourcesvith&ave, and may therefore be be
able than we are to penetrate new markets, purspésition candidates, and withstand adverse ecanommarket conditions. We expect
intensified competition from both these existingnp®titors and new entrants into our markets. Tcettient we are not able to compete
successfully in the future, our financial conditieperating results or cash flows could be harmed.

We may not be able to develop new technologies aptbducts to satisfy changes in customer demand, aralir competitors could
develop products that decrease the demand for ourpducts.

Rapidly changing technologies and industry starglaatbng with frequent new product introductiongracterize the semiconductor
industry. Our financial performance depends, irt,gar our ability to design, develop, manufactagsemble, test, market and support new
products and enhancements on a timely and costtiefiebasis. If we are unable to continue to rechaekage sizes, improve manufacturing
yields and expand sales, we may not remain coretithe competitiveness of designs that we hatrednced, including integrated circu
and subsystems such as class D audio subsystemswibr-introduced home theatre DVD players suppgrsurround sound, power-over-
ethernet, PDA backlighting subsystems, backligiti@d and power management solutions for the autm@motebook computer, monitors
and the LCD TV market, LED driver solutions and gowamplifiers for certain wireless LAN componeras subject to various risks and
uncertainties that we are not able to control,uditig changes in customer demand and the intraztuofinew or superior technologies by
others. Moreover, any failure by us in the futwelévelop new technologies or
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timely react to changes in existing technologiasi@onaterially delay our development of new produethich could result in product
obsolescence, decreased revenues and a loss oboket share to our competitors. New technologigeaducts that we may develop may
not lead to an incremental increase in revenuektteare is a risk that these new technologies adymsts will decrease the demand for our
existing products and result in an offsetting rdaturcin revenues. In addition, products or techga@e developed by others may render our
products or technologies obsolete or mompetitive. A fundamental shift in technologieir product markets could have a material ad'
effect on our competitive position within the inthys

Compound semiconductor products may not successfylcompete with silicon-based products.

Our choices of technologies for development andr&uimplementation may not reflect future markendad. The production of gallit
arsenide (GaAs), indium gallium phosphide (InGaktigon germanium (SiGe), indium gallium arsenid®gphide (InGaAsP) or silicon
carbide (SiC) integrated circuits is more costlgritthe production of silicon circuits, and we bediét will continue to be more costly in the
future. The costs differ because of higher costawfmaterials, lower production yields and higheit costs associated with lower produc
volumes. Silicon semiconductor technologies areslyidised in process technologies for integratezlits, and these technologies continu
improve in performance. As a result, we must offampound semiconductor products that provide vastherior performance to that of
silicon for specific applications in order for gunoducts to be competitive with silicon producfanvé do not offer compound semiconductor
products that provide sufficiently superior perfamoe to offset the cost differential and othervgisecessfully compete with silicon-based
products, our revenues and operating results mawdterially and adversely affected.

Production delays related to new compound semicondtors could adversely affect our future results.

We utilize process technology to manufacture comgaemiconductors such as GaAs, InGaP, SiGe, SICn@aAsP primarily to
manufacture semiconductor components. We are mgshis development effort internally as well ashwthird party foundries. Our efforts
sometimes may not result in commercially succegsfatiucts. Certain of our competitors offer thipafaility and our customers may
purchase our competitors’ products instead of tarthis reason. In addition, the third party foued that we use may delay delivery of, or
even completely fail to deliver, technology anddurcts to us. Our business and financial prospexiklde materially and adversely affected
by any failure by us to timely produce these prasluc

We may be unable to retain our customers due in pato our inability to fulfill our customer demand and other factors.

Our ability to fulfill our customer demand for oproducts is and will continue to be dependent i @a our order volumes, long lead
times with regard to our manufacturing and testihgertain high-reliability products. The lead tifee manufacture and testing of high-
reliability products can be many months. In respaiasthis current demand, we have recently incabase capital expenditures for product
equipment as well as increased expenses for pexsanhoertain manufacturing locations. We may hdedays or other difficulties in regard to
increasing our production and in hiring and retagnjualified personnel. In addition, we have raiggdes on certain products, primarily in
our commercial air / satellite, defense and mediaa markets. Manufacturing delays and price irsgganay result in our customers redu
their purchase levels with us and/or seeking adtitra solutions to meet their demand. In addittbe, current demand may not continue in the
future. Decreased sales as a result of a losseobomore significant customers could materiallgt adversely impact our business and results
of operations.

Conditions in certain retail markets that our OEM customers address may cause fluctuations in our rataf revenue growth or
financial results.

Some of the principal markets we serve include gores markets, such as mobile connectivity and roatked, monitors and LCD
televisions. Current unfavorable domestic and dlebanomic conditions are
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likely to have an adverse impact on demand in thesdets by reducing overall consumer spendindniftirsy consumer spending to produ
other than those made by our customers. Reducesl Isglour customers in these end markets will adeimpact demand by our customers
for our products and could also slow new produtbotuctions by our customers and by us. Lower aletssof our products would have an
adverse effect on our revenue, cash flow and sbibperations.

Fluctuations in sales of high-reliability productsfor use in implantable defibrillators may adverselyaffect our financial results.

Although the market for implantable defibrillatassgrowing, customers in this market could redinegrtreliance on outside suppliers.
The implantable defibrillator market also fluctuateased on several other factors, such as progcaiis and the need to secure regulatory
approvals. Product recalls can from time to timeeterate sales to levels that cannot be sustaorddrig periods of time. The timing and
qualification of new generations of products braughmarket by OEM'’s can also result in fluctuasan order rates.

We must commit resources to research and developminlesign, and production prior to receipt of purchase commitments and could
lose some or all of the associated investment.

We sell products primarily pursuant to purchaseemdor current delivery, rather than pursuanbtgtterm supply contracts. Many of
these purchase orders may be revised or canceiledut/penalty. As a result, we must commit researo the research, design and
production of products without any advance purcltasemitments from customers. Any inability to sefproduct after we devote significant
resources to it could have a material adversetaffeour business, financial condition, result®pérations and cash flows.

Variability of our manufacturing yields may affect our gross margins and profits.

Our manufacturing yields vary significantly amorggucts, depending on the complexity of a particpteduct’s design and our
experience in manufacturing that type of produce Neve in the past experienced difficulties in aeimg planned yields, which have
adversely affected our gross margins and profits.

The fabrication of semiconductor products is a lyiglomplex and precise process. Problems in thedatiion process can cause a
substantial percentage of wafers to be rejectediorerous circuits on each wafer to be non-functjahareby reducing yields. These
difficulties include:

» Defects in masks, which are used to transfer digatierns onto our wafers;
e Impurities in the materials used;
» Contamination of the manufacturing environment; and

e Equipment failure.

Because a large portion of our costs of manufawgus relatively fixed, and average selling prié@sour products tend to decline over
time, it is critical for us to improve the numbdrshippable circuits per wafer and increase thelpeton volume of wafers in order to
maintain and improve our results of operationsldfdecreases can result in substantially higheragsts, which could materially and
adversely affect our operating results and have donin the past. Moreover, our process technaddtawe primarily utilized standard silicon
semiconductor manufacturing equipment, and prodagtields of compound integrated circuits have betatively low compared with
silicon circuit devices. We may be unable to camino improve yields in the future, and we mayaufferiodic yield problems, particularly
during the early production of new products oradtrction of new process technologies. In eithee casr results of operations could be
materially and adversely affected.
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International operations and sales expose us to megial risks and may increase the volatility of ouroperating results.

Net sales from foreign markets represent a sigaifiportion of total net sales. Our net sales teifm customers represented
approximately 33% of net sales for each of fiseang 2006 and 2007 and 40% for fiscal year 2008s@lsales were principally to customers
in Europe and Asia. Foreign sales are classifieshgsments to foreign destinations. We maintairlifees or contracts with entities in several
foreign countries, including Korea, Japan, Singap@hina, Ireland, Thailand, the Philippines, MalayFrance, Taiwan, Macau, Israel and
India. There are risks inherent in doing businegarnationally, including:

» Legislative or regulatory requirements and potéwtianges in requirements in the United Statesimtite countries in which we
manufacture or sell our produc

» Tax regulations and treaties and potential chaimgesgulations and treaties in the United Statesiarand between countries in
which we manufacture or sell our produ

* Fluctuations in income tax expense and net inconeetal differing statutory tax rates in various dstiteand international
jurisdictions

» Trade restrictions;

» Transportation delays;

e Communication interruptions;

*  Work stoppages or disruption of local labor supghyg/or transportation services;

e Economic and political instability;

» Acts of war or terrorism, or health issues (sucBadden Acute Respiratory Syndrome or Avian Infagnwhich could disrupt our
manufacturing and logistical activitie

» Changes in import/export regulations, tariffs aredght rates;
 Difficulties in collecting receivables and enforginontracts generally; and

» Currency exchange rate fluctuations, devaluatiofoiEign currencies, hard currencies shortagesandange rate fluctuations.

If political, military, transportation, health otter issues in foreign countries result in canteltes of customer orders or contribute to a
general decrease in economic activity or corpapénding, or directly impact Microsemi’s marketinganufacturing, financial and logistics
functions, our consolidated results of operatiams #nancial condition could be materially adveysaffected. In addition, the laws of certain
foreign countries may not protect our productse®ser intellectual property rights to the sameekas do U.S. laws. Therefore, the risk of
piracy of our technology and products, which caelsult in a material adverse effect to our finahotadition, operating results and cash
flows, may be greater in those foreign countries.

The concentration of the factories that service theemiconductor industry makes us more susceptibl® tvents or disasters affecting
the areas in which they are most concentrated.

Relevant portions of the semiconductor industryl tire factories that serve or supply this indugegd to be concentrated in certain
areas of the world. Disruptive events, such asrahtlisasters, epidemics and health advisoriesttikee related to Sudden Acute Respiratory
Syndrome or Avian Influenza, power outages andastfucture disruptions, and civil unrest and prditinstability in those areas, have from
time to time in the past, and may again in therjtadversely affect the semiconductor industnpdrticular, events such as these could
adversely impact our ability to manufacture ourduats and result in a loss of sales and revenudlagly, a localized health risk affecting
our employees or the staff of our suppliers conigair the total volume of products that we are ablmanufacture, which could adversely
affect our results of operations and financial ¢tond.
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Some of our facilities are located near major eartquake fault lines.

Our headquarters, our major operating facilitiesl eertain other critical business operations acated near known major earthquake
fault lines. We presently do not have earthquakarance. We could be materially and adversely &tein the event of a major earthquake.

Delays in beginning production, implementing prodution techniques, resolving problems associated wittechnical equipment
malfunctions, or issues related to government or @tomer qualification of facilities could adverselyaffect our manufacturing
efficiencies and our ability to realize cost savirgy

Microsemi’s consolidated manufacturing efficienciyi e an important factor in our future profitaibjl and we may be unsuccessful in
our efforts to maintain or increase our manufaomiefficiency. Our manufacturing processes, andehdilized by our third-party
subcontractors, are highly complex, require advdrag®l costly equipment and are sometimes modifiethieffort to improve yields and
product performance. We have from time to time egpeed difficulty in transitions of manufacturipgocesses to different facilities or
adopting new manufacturing processes. As a congeque/e have at times experienced delays in pratkisteries and reduced yields. Ev:
silicon wafer fabrication facility utilizes very @cise processing, and processing difficulties aaddiced yields commonly occur, often as a
result of contamination of the material. Reduceduafiacturing yields can often result in manufactgramd shipping delays due to capacity
constraints. Therefore, manufacturing problemsreanlt in additional operating expense and delayddst revenues. In one instance which
occurred in fiscal year 2005, Microsemi scrappedcoaforming inventory at a cost of approximatelyrillion and experienced a delay of
approximately two months in realizing approximatgly5 million of net sales. In an additional ingtanvhich occurred in fiscal year 2004,
Microsemi encountered a manufacturing problem corieg contamination in a furnace that resultechim quarantine of approximately
1 million units at a cost of approximately $2 nahi. The identification and resolution of that maatfiring issue required four months of
effort to investigate and resolve, which resulted iconcurrent delay in realizing approximatelyn§iffion of net sales. Microsemi may
experience manufacturing problems in achieving ptatee yields or experience product delivery delaythe future as a result of, among
other things, upgrading existing facilities, reltieg processes to different facilities, or changiisgorocess technologies, any of which could
result in a loss of future revenues or an incréaseanufacturing costs.

Interruptions, delays or cost increases affectinguwr materials, parts, equipment or subcontractors mg impair our competitive
position.

Our manufacturing operations, and the outside neaantufing operations that we use increasingly, dép@npart, upon obtaining, in
some instances, a governmental qualification ofith@ufacturing process, and in all instances, aatecgupplies of materials including
wafers, parts and equipment, including silicon, drmmpounds and lead frames, on a timely basis fhirth parties. Some of the outside
manufacturing operations we use are based in forgntries. Our results of operations could beseshly affected if we are unable to obi
adequate supplies of materials, parts and equipmentimely manner or if the costs of materiaktp or equipment increase significantly.
From time to time, suppliers may extend lead tintigst supplies or increase prices due to capamitystraints or other factors. Although we
generally use materials, parts and equipment dtaifeom multiple suppliers, we have a limited nuembf suppliers for some materials, parts
and equipment. In addition, given the recent downim domestic and global economic conditions, suppliers may cease operations or be
unable to obtain capital at adequate or histot@adls to finance their ongoing business and omrat which could impair their ability to
continue to supply us. While we believe that altiéersuppliers for these materials, parts and ecgrip@are available, an interruption could
adversely affect our operations.

Some of our products are manufactured, assembteteated by third-party subcontractors, some ofwlaoe based in foreign
countries. We generally do not have any long-tegne@ments with these subcontractors. As a resaltnay not have direct control over
product delivery schedules or product quality. @lgsnanufacturers generally will have longer leatkes for delivery of products as
compared with our internal
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manufacturing, and therefore, when ordering froeséhsuppliers, we will be required to make longemtestimates of our customers’ current
demand for products, and these estimates areudtffc make accurately. Also, due to the amourtiroé typically required to qualify
assemblers and testers, we could experience delélys shipment of our products if we are forcefid alternate third parties to assembile
test our products. Any product delivery delayshie tuture could have a material adverse effectwroperating results, financial condition
and cash flows. Our operations and ability to fatiastomer obligations could be adversely affedtedr relationships with these
subcontractors were disrupted or terminated. Iit@dd these subcontractors must be qualified lByWhS. government or customers for high-
reliability processes. Historically the Defense flyCenter Columbus (DSCC) has rarely qualified forgign manufacturing or assembly
lines for reasons of national security; therefou, ability to move certain manufacturing offshanay be limited or delayed.

We depend on third party subcontractors in Asianfafer fabrication, assembly and packaging of angiasing portion of our products.
On a unit basis, we currently utilize thipdwty subcontractors for approximately 81% of aageanbly and packaging requirements and 16
our wafer fabrication. We expect that these pesgg may increase due, in part, to the manufaofurer next-generation products by third
party subcontractors in Asia. The packaging ofmoducts is performed by a limited group of subcactbrs and some of the raw materials
included in our products are obtained from a lichigeoup of suppliers. Disruption or terminationaofy of these sources could occur and such
disruptions or terminations could harm our busirerss operating results. In the event that any ofsabcontractors were to experience
financial, operational, production or quality asswre difficulties resulting in a reduction or intgstion in supply to us, our operating results
could suffer until alternate qualified subcontrastaf any, were to become available and active.

Fixed costs may reduce operating results if our sas fall below expectations.

Our expense levels are based, in part, on our épats for future sales. Many of our expensegjqadarly those relating to capital
equipment and manufacturing overhead, are relgtisetd. We might be unable to reduce spendinglduienough to compensate for
reductions in sales. Accordingly, shortfalls inesatould materially and adversely affect our opegatesults. This challenge could be made
even more difficult if lead times between orderd ahipments are shortening.

Reliance on government contracts for a portion of ar sales could have a material adverse effect ongelts of operations.

Some of our sales are derived from customers wpiogeipal sales are to the United States Governniédrgse sales are derived from
direct and indirect business with the U.S. Depantnoé Defense, or DOD, and other U.S. governmerhaigs. Future sales are subject to the
uncertainties of governmental appropriations arttbnal defense policies and priorities, and potdrihanges in these policies and priorities
under a new administration. If we experience sigaift reductions or delays in procurements of @adpcts by the U.S. government or
terminations of government contracts or subcordgramir operating results could be materially anceegkly affected. Generally, the U.S.
government and its contractors and subcontractagsterminate their contracts with us for causeooicbnvenience. We have in the past
experienced one termination of a contract dueedehmination of the underlying government consaéll government contracts are also
subject to price renegotiation in accordance withl.S. Government Renegotiation Act. By referancguch contracts, all of the purchase
orders we receive that are related to governmaritacts are subject to these possible events. Tha@guarantee that we will not experie
contract terminations or price renegotiations ofayament contracts in the future. Microsemi’'s aggte net sales to defense markets
represented approximately one-third of total nissin fiscal years 2006, 2007 and 2008. From tontime, we have experienced declining
defense-related sales, primarily as a result ofraohaward delays and reduced defense prograninfyinitihe timing and amount of an
increase, if any, in defense-related businessdemain. In the past, expected increases in defiiated spending has occurred at a rate that
has been slower than expected. Our prospects €liticathl defense-related sales may be adversedgtad in a material manner by numerous
events or actions outside our control.
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There may be unanticipated costs associated with dohg to or supplementing our manufacturing capacity

We anticipate that future growth of our businessdl@doequire increased manufacturing capacity onpautr and on the part of certain
outside foundries, assembly shops, or testingifi@silfor some of our integrated circuit productother products. Expansion activities are
subject to a number of risks, including:

» Unavailability or late delivery of the advanceddaften customized, equipment used in the prodoafwur specialized products;
« Delays in bringing new production equipment on-line
» Delays in supplying satisfactory designs or progldctour existing customers; and

» Unforeseen environmental, engineering or manufagiuqualification problems relating to existingraw facilities.

These and other risks may affect the ultimate apdttiming of any expansion of our capacity.

Failure to manage consolidation of operations efféiwely could adversely affect our margins and earmigs.

Our ability to successfully offer and sell our puats requires effective planning and managemertgsses. Our Capacity Optimization
Enhancement Program, with consolidations and neadents of operations, and expected future growdly, place a significant strain on our
management systems and resources, including andial and managerial controls, reporting systemesedures and information
technology. In addition, we will need to continaetitain and manage our workforce worldwide. Any etichallenges in that regard could
negatively affect our results of operations.

We may be unable to successfully integrate acquiresbmpanies and personnel with existing operations.

We have in the past acquired a number of businessgsmpanies, additional product lines and assetswe may continue to expand
and diversify our operations with additional ac@ioss. If we are unsuccessful in integrating thesmpanies or product lines with existing
operations, or if integration is more difficult more costly than anticipated, we may experienceigions that could have a material adverse
effect on our business, financial condition andiltssof operations. In addition, the market pri€é®ar common stock could be adversely
affected if the effect of any acquisitions on thizidsemi consolidated group’s financial resultdilstive or is below the market’or financia
analysts’expectations. Some of the risks that may affectatility to integrate or realize any anticipatedhéfits from the acquired compani
businesses or assets include those associated with:

» Unexpected losses of key employees or customedteacquired company;

» Conforming the acquired company’s standards, pesseprocedures and controls with our operations;
e Coordinating new product and process development;

» Hiring additional management and other criticalspanel,

» Increasing the scope, geographic diversity and ¢exitg of our operations;

» Difficulties in consolidating facilities and tramsfing processes and know-how;

« Other difficulties in the assimilation of acquirederations, technologies or products;

» Diversion of management’s attention from other bess concerns; and

» Adverse effects on existing business relationshipls customers.

In connection with acquisitions, we may:
» Use a significant portion of our available cash;

» Issue equity securities, which would dilute currstaickholders’ percentage ownership;
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* Incur substantial debt;
e Incur or assume contingent liabilities, known okoiown;
* Incur impairment charges related to goodwill orestimtangibles; and

e Incur large, immediate accounting write-offs.

There can be no assurance that the benefits adi@qyisitions will outweigh the attendant costs, Hrldey do not, our results of
operations and stock price may be adversely affecte

We have closed, combined, sold or disposed of cartaubsidiaries or divisions, which in the past haseduced our sales volume and
resulted in restructuring costs.

In October 2003, we announced the consolidatigh@fmanufacturing operations of Microsemi Corpantd Ana, of Santa Ana,
California into some of our other facilities. Tharffa Ana facility, whose manufacturing represeiggoroximately 20% and 13% of our
annual net sales in fiscal years 2003 and 200geontisely, had approximately 380 employees and piecli123,000 square feet. In
April 2005, we announced the consolidation of tighfreliability products operations of Microsemii@o— Colorado of Broomfield,
Colorado (“Broomfield”) into some of our other fhiies. Broomfield represented approximately 4%oof annual net sales in fiscal year
2008, had approximately 70 employees and occup#lD&@00 square foot owned facility.

We may make further specific determinations to otidate, close or sell additional facilities, whicbuld be announced at any time.
Possible adverse consequences resulting fromateteto such announcements may include variousiatiog charges such as for idle
capacity, an inventory buildup in preparation toe transition of manufacturing, disposition costsjerance costs, impairments of goodwill
and possibly an immediate loss of revenues, argl @fms in addition to normal or attendant riskd ancertainties. We may be unsuccessful
in any of our current or future efforts to consatiel our business into a fewer number of facilit@®sr plans to minimize or eliminate any loss
of revenues during consolidation may not be aclieve

We face major technical challenges in regard tosfierring component manufacturing between locatiBegore a transfer of
manufacturing, we must be finished qualifying tlesvrfacility appropriately with the U.S. governmentcertain customers. While we plan
generally to retain all of the revenues and incafmdose operations by transferring the manufactuelsewhere within Microsemi’'s
subsidiaries, our plans may change at any timedbais@eassessment of the alternatives and conseegidhile we hope to benefit overall
from increased gross margins and increased cap#diation rates at remaining operations, theagnmg operations will need to bear the
corporate administrative and overhead costs, wdiielcharges to income that had been allocatecttdisicontinued business units. Moreo
delays in effecting our consolidations could resulgreater than anticipated costs incurred toeahthe hoped for longer-range savings.

Any failure by us to protect our proprietary technologies or maintain the right to use certain technalgies may negatively affect our
ability to compete.

We rely heavily on our proprietary technologiesr @uure success and competitive position depergaihupon our ability to obtain or
maintain protection of certain proprietary techmiés used in our principal products. We do not hegaificant patent protection on many
aspects of our technology. The protection of sofrmuotechnology as “trade secrets” will not neeetg protect us from all uses by other
persons of our technology, or their use of techgylbat is similar or superior to that which is exdlked in our trade secrets. In addition,
others may be able to independently duplicate oeea our technology in whole or in part. In theanses in which we hold patents or patent
licenses, such as with respect to some circuit comapts for notebook computers and LCD TVs, anyrjatieeld by us may be challenged,
invalidated or circumvented, or the rights granieder any patents may not provide us with compet#idvantages. Patents often provide
only narrow protection and require public discl@saf information that may otherwise be subjectaol¢ secret protection. In addition, pat
eventually expire and are not renewable.
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Obtaining or protecting our proprietary rights nraguire us to defend claims of intellectual propémfringement by our competitors.
We could also become subiject to lawsuits in whiéh alleged that we have infringed or are infrirggupon the intellectual property rights of
others with or without our prior awareness of tRistence of those third-party rights, if any. Ligon in connection with our intellectual
property, whether instituted by us or others, cdaddsery costly and distract management and o#fserurces from our business. We are
currently involved in certain patent litigation ppootect our patents and patent rights, which ceoalgse legal costs to increase above normal
levels over the next several years. It is not fidsgd estimate the exact amounts of these costst is possible that these costs could have a
negative effect on our future results.

Moreover, if any infringements, real or imaginedppen to exist, arise or are claimed in the futweemay be exposed to substantial
liability for damages and may need to obtain lieanfsom the patent owners, discontinue or chang@mgcesses or products or expend
significant resources to develop or acquire nonfgfng technologies. We may not be successfulighsfforts, or such licenses may not be
available under reasonable terms. Any failure btoudevelop or acquire non-infringing technologiedo obtain licenses on acceptable terms
could have a material adverse effect on our opegatisults, financial condition and cash flows.

Our products may be found to be defective or hazamus and we may not have sufficient liability insurace.

There is at any time a risk that our products magoloind to be defective or to contain, without tistomer’s knowledge, certain
prohibited hazardous chemicals after we have ajrshipped the products in volume, perhaps requisipgoduct replacement or recall. We
may be subject to product returns that could imposEstantial costs and have a material and adeéfess on our business, financial condit
and results of operations. Our aerospace (includirgyaft), defense, medical and satellite busiee&s particular expose us to potential
liability risks that are inherent in the manufaatgrand marketing of higkeliability electronic components for critical apaltions. Productic
of many of these products is sensitive to minutpurities, which can be introduced inadvertentlynanufacture. Any production mistake can
result in large and unanticipated product retupngguct liability and warranty liability. Environméal regulations have imposed on every
major participant in the electronics industry a fawden of determining and tracking the presencdegaiantity of certain chemicals in the
content of supplies we buy and add to our prodiactsale and to inform in turn our customers ateadh of our finished goods’ relevant
chemical contents. The management and executithsoprocess is very challenging, and mistakekimibformation gathering process co
have a material adverse effect on our business.

We may be subject to product liability claims wig#spect to our products. Our product liability ireswce coverage may be insufficien
pay all such claims. In addition, product liabilisurance may become too costly for us to mairgaimay become completely unavailable to
us in the future. We may not have sufficient resesrto satisfy any product liability claims not eced by insurance which would materially
and adversely affect our financial position.

Environmental liabilities could adversely impact ou consolidated financial position.

Federal, state and local laws and regulations impasious restrictions and controls on the dischafgnaterials, chemicals and gases
used in our semiconductor manufacturing processesaur finished goods. Under recent environmerggllations, we are responsible for
determining whether certain toxic metals or certdhrer toxic chemicals are present in any givenpaments we purchase and in each given
product we sell. These environmental regulationshraquired us to expend a portion of our resouaoelscapital on relevant compliance
programs. In addition, under other laws and regarat we could be held financially responsiblerfemedial measures if our current or fori
properties are contaminated or if we send wasgelandfill or recycling facility that becomes comtimated, even if we did not cause the
contamination. Also, we may be subject to additimeanmon law claims if we release substances thatagje or harm third parties. Further,
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future changes in environmental laws or regulatimay require additional investments in capital pmént or the implementation of
additional compliance programs in the future. Aajure to comply with existing or future environnt@inaws or regulations could subject us
to significant liabilities and could have a mateadverse effect on our operating results, cashifland financial condition.

In the conduct of our manufacturing operations haee handled and do handle materials that areaenesi hazardous, toxic or volatile
under federal, state and local laws. The risk ofdemntal release of such materials cannot be cdaipleliminated. In addition, we operate or
own facilities located on or near real propertyt thas formerly owned and operated by others. Thesgerties were used in ways that
involved hazardous materials. Contaminants mayategirom, within or through any such property, whioay give rise to claims against us.
Third parties who are responsible for contaminatiaay not have funds, or may not make funds availaliien needed, to pay remediation
costs imposed upon us jointly with them under esnvinental laws and regulations.

In Broomfield, Colorado, the owner of a propertgdted adjacent to a manufacturing facility owneabyg of our subsidiaries,
Microsemi Corp. — Colorado had notified the sulasigliand other parties of a claim that contaminaritgated to his property, thereby
diminishing its value. In August 1995, the subsigligogether with Coors Porcelain Company, FMC @oagion and Siemens
Microelectronics, Inc. (former owners of the marutifsing facility), agreed to settle the claim andrtdemnify the owner of the adjacent
property for remediation costs. Although TCE antkeotcontaminants previously used by former ownetlseafacility are present in soil and
groundwater on the subsidiasyproperty, we vigorously contest any assertiohtti@subsidiary caused the contamination. In Ndyem 998
we signed an agreement with the three former owwigttss facility whereby they have 1) reimbursedfar $530,000 of past costs,

2) assumed responsibility for 90% of all futureacleup costs, and 3) promised to indemnify and ptate against any and all third-party
claims relating to the contamination of the fagilin Integrated Corrective Action Plan was subeditto the State of Colorado. Sampling and
management plans were prepared for the Coloradarieent of Public Health & Environment. State anchl agencies in Colorado are
reviewing current data and considering study aedralip options. The most recent forecast estimhtgdite total project cost, up to the year
2020, would be approximately $5,300,000; accordingk recorded a one-time charge of $530,000 fsrgioject in fiscal year 2003. There
has not been any significant development sincecfamr 28, 2003.

Litigation could adversely impact our consolidatedinancial position.

We are involved in various pending litigation medtearising out of the ordinary routine conducbaf business, including from time to
time litigation relating to employment matters, aoercial transactions, contracts, and environmengdters. Litigation is inherently uncert
and unpredictable. An unfavorable resolution of pasticular legal claim or proceeding could havaaterial adverse effect on our
consolidated financial position or results of opierss.

Our future success depends, in part, upon our abtly to continue to attract and retain the services our executive officers or other ke
management or technical personnel.

We could potentially lose the services of any af ®nior management personnel at any time duevéoiety of factors that could
include death, incapacity, military service, perdssues, retirement, resignation or competingleyaps. Our ability to execute current ple
could be adversely affected by such a loss. Wefaihto attract and retain qualified technical,esalmarketing and managerial personnel
required to continue to operate our business saftds Personnel with the expertise necessarptorbusiness are scarce and competitio
personnel with proper skills is intense. Also,iittn in personnel can result from, among othendli changes related to acquisitions,
retirement and disability. We may not be able taireexisting key technical, sales, marketing arshagerial employees or be successful in
attracting, assimilating or retaining other highlyalified technical, sales, marketing and managpeesonnel, particularly at such times in
future as we may need to do so to fill a key positif we are unable to continue to retain exisgmgcutive
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officers or other key employees or are unsuccegsfattracting new highly qualified employees, business, financial condition and results
of operations could be materially and adverselgaéd.

We may have increasing difficulty attracting and reaining qualified outside Board members.

The directors and management of publicly tradega@@tions are increasingly concerned with the ebaétheir personal exposure to
lawsuits and shareholder claims, as well as goventahand creditor claims which may be made agé#im@sh in connection with their
positions with publicly-held companies. Outsidesdiors are becoming increasingly concerned wittattaglability of directors and officers
liability insurance to pay on a timely basis thetsdncurred in defending shareholder claims. Dinscand officers liability insurance is
expensive and difficult to obtain. The SEC andNI&&SDAQ Stock Market have also imposed higher indejgace standards and certain
special requirements on directors of public comparmi\ccordingly, it may become increasingly difftdo attract and retain qualified outside
directors to serve on our Board.

Delaware law and our charter documents contain proigions that could discourage or prevent a potentiaglakeover of Microsemi that
might otherwise result in our stockholders receivig a premium over the market price for their shares.

Provisions of Delaware law, our certificate of inporation and bylaws, and our Shareholder Righas Bbuld make more difficult an
acquisition of Microsemi by means of a tender gffeproxy contest, or otherwise, and the remova@imbent officers and directors. These
provisions include:

» The Shareholder Rights Plan, which provides thaauisition of 20% or more of the outstanding sbavithout our Board’s
approval or ratification results in the exercisipibf the Right accompanying each share of ourroom stock, thereby entitling the
holder to purchase 1/4,00®f a share of Series A Junior Participating Prefi®tock for $100, resulting in dilution to the aitgr
because each Right under some circumstances sitiléholder upon exercise to receive securitiessets valued at $200 and
under other circumstances entitles the holderrtd18) times the amount of any dividends or disttitns on our common stock;

» Section 203 of the Delaware General Corporation,halaich prohibits a merger with a 15%-or-greateckholder, such as a party
that has completed a successful tender offer, withoard approval until three years after thatypbetcame a 15%-or-greater
stockholder

» The authorization in the certificate of incorpooatiof undesignated preferred stock, which coulésbeed without stockholder
approval in a manner designed to prevent or disgria takeover or in a way that may dilute an iimrest in our common stock;
and

» Certain provisions of our charter documents, iniciggrovisions eliminating the ability of stockheld to take action by written
consent and limiting the ability of stockholdergaise matters at a meeting of stockholders witlgdtihg advance notice, may he
the effect of delaying or preventing changes intiaor management of Microsemi. In addition, obhater documents do not
permit cumulative voting, which may make it moréidult for a third party to gain control of our Bad of Directors

In connection with our Shareholder Rights Planhesiware of our common stock, par value $0.20, etditles the holder to one
redeemable and cancellable Right (not presentlycesable), as adjusted from time to time, to a gifraction of a share of Series A Junior
Participating Preferred Stock, at a given exerpisee, as adjusted from time to time under the $eamd conditions as set forth in a
Shareholder Rights Agreement. The existence oRtbhts may make it more difficult or impracticalfite hostile change of control of us,
which therefore may affect the anticipated retunraa investor’s investment in our common stock.
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The volatility of our stock price could affect thevalue of an investment in our stock and our futurdinancial position.

The market price of our stock has fluctuated widBlgtween October 1, 2007 and September 28, 2088narket sale price of our
common stock ranged between a low of $18.60 arigradi $30.00. The historic market price of our ¢oon stock may not be indicative of
future market prices. We may not be able to sustaincrease the value of our common stock. Deslinghe market price of our stock could
adversely affect our ability to retain personnatwgitock incentives, to acquire businesses or agsetxchange for stock and/or to conduct
future financing activities with or involving ounommon stock.

We may not make the sales that are suggested by corder rates, backlog or book-to-bill ratio, and ou book-to-bill ratio may be
affected by product mix.

Prospective investors should not place undue meiam our book-to-bill ratios or changes in boolbiibratios. We determine bookings
substantially based on orders that are schedutetkfivery within 12 months. However, lead timestle release of purchase orders depend,
in part, upon the scheduling practices of individuestomers, and delivery times of new or non-séadgroducts can be affected by
scheduling factors and other manufacturing conatd®rs. The rate of booking new orders can vargii@antly from month to month.
Customers frequently change their delivery schedoiecancel orders. We have in the past experieloogdead times for some of our
products which may have therefore resulted in ardebacklog being duplicative of other orders &cklog, which would increase backlog
without resulting in additional revenues. Becaukeg lead times in certain products, our boolbiibratio may not be an indication of sales
in subsequent periods.

Our inventory levels have risen, which adversely &cts cash flow.

Our inventory levels have recently risen. An inseghinventory level adversely affects cash flowe phimary factor contributing to the
increase in our inventory levels is work in progre@sour satellite products because our sateltibelycts require very long lead times for
testing. A second factor impacting our inventoryldup is the planned consolidation of our manufaag operations between facilities. We
built inventory cushions during the transition amufacturing between facilities in order to maintan uninterrupted supply of product.
Obsolescence of any inventory could result in asiveffects on our future results of operationsfatute revenue.

There may be some potential effects of system outsy

We face risks from electrical or telecommunicationsages, computer hacking or other general sy&aune. We rely heavily on our
internal information and communications systems@mdystems or support services from third pattenanage our operations efficiently
and effectively. Any of these are subject to falugystem-wide or local failures that affect odormation processing could have a material
adverse effect on our business, financial conditiesults of operations and cash flows. In addjtiogurance coverage does not generally
protect from normal wear and tear, which can affgstem performance. Any applicable insurance @geefor an occurrence could prove to
be inadequate. Coverage may be or become unaeadaimapplicable to any risks then prevalent. \Weeupgrading and integrating, and hi
plans to upgrade and integrate further our entsgpriformation systems, and these efforts may caddiional strains on personnel and
system resources or may result in potential systgtages.

Our accounting policies and estimates have a matatieffect on the financial results we report.

Significant accounting policies and estimates reaweaterial effect on our calculations and estinmatiof amounts in our financial
statements. Our operating results and balancesshest be adversely affected either to the extaitabtual results prove to be materially
lower than previous accounting estimates or taetttent that accounting estimates are revised aelyei/e base our critical accounting
policies, including our policies
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regarding revenue recognition, reserves for refuaisates, price protections, and bad debt andhtowe valuation, on various estimates and
subjective judgments that we may make from timgnme. The judgments made can significantly affezttincome and our balance sheets.
are required to make significant judgments concgyimventory, and whether it becomes obsolete ceg€x and concerning impairments of
long-ived assets and also of goodwill. Our judgmendsineates and assumptions are subject to changg ainae. In addition, our accountil
policies may change at any time as a result ofgbsin generally accepted accounting principlebeg apply to us or changes in other
circumstances affecting us. Changes in accountitigyphave affected and could further affect, icleaase materially and adversely, our
results of operations or financial position.

If, in the future, we conclude that our internal catrol over financial reporting is not effective, investors could lose confidence in the
reliability of our financial statements, which coul result in a decrease in the value of our commorncek.

As directed by Section 404 of the Sarbanes-OxleyoA2002, the Securities and Exchange Commissi®®EC”) adopted rules
requiring public companies to include a report @fifiagement on the companies’ internal control awantial reporting in their annual
reports on Form 10-K. This report is required tatain an assessment by management of the effeetigenf the filing company’s internal
control over financial reporting. In addition, timelependent registered public accounting firm anglia public company’s financial
statements must attest to the effectiveness afdhgany’s internal control over financial reportifidnere is a risk that in the future we may
identify internal control deficiencies that suggtstt our controls are no longer effective. Thialdaesult in an adverse reaction in the
financial markets due to a loss of confidence sr#liability of our financial statements, whichuteh cause the market price of our common
stock to decline and make it more difficult fortofinance our operations.

ITEM 1B. STAFF COMMENTS
UNRESOLVED

None.

ITEM 2. PROPERTIES

Our headquarters are located in a rented buildimgpdex in Irvine, California. This complex contaigeneral office and engineering
space. We own office, engineering and productiailifies in Garden Grove, California; Broomfieldplorado and Ennis, Ireland and lease
office, engineering and/or production facilities3an Jose, Costa Mesa and Santa Clara, Calif@o@tsdale, Arizona; Lawrence and Low
Massachusetts; Bend, Oregon; Melville, New Yorkaigbhai, China, Singapore, Taiwan, Hong Kong, Matsragl, Ireland and France.

We believe that our existing facilities are wellintained and in good operating condition and thaytare adequate for our foreseeable
business needs.

ITEM 3. LEGAL PROCEEDINGS

In Broomfield, Colorado, the owner of a propertgdted adjacent to a manufacturing facility owneabyg of our subsidiaries,
Microsemi Corp. — Colorado had notified the sulesigliand other parties of a claim that contaminaritgated to his property, thereby
diminishing its value. In August 1995, the subgigligogether with Coors Porcelain Company, FMC ©@oation and Siemens
Microelectronics, Inc. (former owners of the marutifizing facility), agreed to settle the claim andrtdemnify the owner of the adjacent
property for remediation costs. Although TCE antkeotcontaminants previously used by former ownetlseafacility are present in soil and
groundwater on the subsidiasyproperty, we vigorously contest any assertiohtti@subsidiary caused the contamination. In Ndemi 998
we signed an agreement with the three former owafettss facility whereby they have 1) reimbursedfor $530,000 of past costs,

2) assumed responsibility for 90%
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of all future clean-up costs, and 3) promised ttiemnify and protect us against any and all thirdypelaims relating to the contamination of
the facility. An Integrated Corrective Action Plaras submitted to the State of Colorado. Samplimgraanagement plans were prepared for
the Colorado Department of Public Health & Envir@mn State and local agencies in Colorado areweéngecurrent data and considering
study and cleanup options. The most recent forexsdghated that the total project cost, up to thary020, would be approximately
$5,300,000; accordingly, we recorded a one-timeggaf $530,000 for this project in fiscal year 300here has not been any significant
development since September 28, 2003.

We assumed legal exposures in connection with cguiaition of PowerDsine, Ltd. (“PDL”"), includingcposures related to a complaint
filed against PDL and its subsidiary, PowerDsime, (together with PDL, the “PD Companies”), by Btar Systems, Inc. (“ChriMar”) on
October 26, 2001 (the “Complaint”). The Complaimhich was filed by ChriMar in the United States tbig Court for the Eastern District of
Michigan, Southern Division (the “Court”), allegt®at products manufactured and sold by the PD Caiapanfringe United States Patent
Number 5,406,260 assigned to ChriMar and requiedés, alia, damages and injunctive relief. On Faby21, 2002, the PD Companies fi
an answer denying all of the allegations statatiénComplaint and raising several affirmative dento the claims asserted. On May 15,
2003, the Court stayed the proceeding between Ghirévid the PD Companies pending resolution of adéviled by ChriMar against Cisco
Systems, Inc. (“Cisco”), alleging that Cisco proguiofringed the same patent asserted against@h@dmpanies. In August 2006, following
settlement of the case against Cisco, the Cowédsan order to commence discovery. The discovelgravas stayed in 2006 after ChriMar
filed separate patent infringement actions agdio#t D-Link Systems and Foundry Networks. The Court subsetly combined these actic
with the case against the PD Companies for pgdiial administration. No trial date has been sée Tourt has issued a construction of the
applicable claims involved in the case and discphais commenced and must be completed by the efahafiry 2009. Based on the
application of industry statistics relating to auriee of patent litigation matters, we believe tharé might be a possibility for exposure and
have provided for the estimated potential lossidoordance with SFAS 5, “Accounting for Contingescl

We are also involved in other pending litigationttaes arising out of the normal conduct of our hass, including litigation relating to
commercial transactions and contracts. Althougtuttimate aggregate amount of monetary liabilityfioancial impact with respect to these
matters is subject to many uncertainties and isetbee not predictable with assurance, in the gpirif management, the final outcome of
these matters, if they are adverse, will not haxeagerial adverse effect on our financial positi@sults of operations or cash flows. Howe
there can be no assurance with respect to such, st monetary liability or financial impact te from these litigation matters could differ
materially from those projected.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDER
Inapplicable.
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PART Il

ITEM5. MARKET FOR REGISTRANTS COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISUER
PURCHASES OF EQUITY SECURITIES

(a) Market Information

Our Common Stock is traded on the NASDAQ Globak8eMarket under the symbol MSCC. The followingléagets forth the high
and low sales prices at which our Common Stoclettaas reported on the NASDAQ Global Select Market.

Fiscal Year ended September 28, 2008 HIGH LOW

1stQuarter $30.0C $21.0¢
2 "dQuarter $24.5.  $18.6(
3rdQuarter $27.91 $22.2¢
4t Quarter $28.5(  $22.4¢
Fiscal Year ended September 30, 2007 HIGH LOW

1 stQuarter $21.9¢  $16.0¢
2 ndQuarter $21.8C  $17.0C
3rdQuarter $24.7:  $20.6¢
4t Quarter $28.07  $21.6:

POSSIBLE VOLATILITY OF STOCK PRICES

The market prices of securities issued by technotmynpanies, including ours, have been and willddatile. The securities of many
technology companies have experienced extreme anidevolume fluctuations, which have often not seaeily been related to their
respective operating performances. Quarter to guaariations in operating results, changes iningmestimates by analysts, announcements
of technological innovations or new products, amu&ments of major contract awards, events involeiigr companies in or out of the
industry, economic conditions, events involving waterrorism, and other events or factors may teasmgnificant impact (positive or
negative) on the market price of our Common Stock.

(b) Approximate Number of Common Equity Security Halder

Approximate

Number of
Record
Holders (as of
Title of Class November 18, 200¢
Common Stock, $0.20 Par Val 33€(1)

(1) The number of stockholders of record treats athefbeneficial holders of shares held in “nomine¢ or “street nan™ as a unit

(c) Dividends

We have not paid cash dividends in the last fiv@ry@nd have no current plans to do so. Our cigdlity contains covenants that
restrict us from paying cash dividends.
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(d) Performance Graph

The following graph, which is furnished rather tHéed, compares the five-year cumulative totatiraton the Company’s Common
Stock to the total returns of 1) NASDAQ Stock Markad 2) NASDAQ Stock Market — Electronics & Elécat Equipment & Components
Index, excluding Computer Equipment. This compariassumes in each case that $100 was investedadroot September 30, 2003 and all
dividends were reinvested. The Company'’s fiscal geas on or about September 30 each year.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Microsemi Corporation, The NASDAQ Composite hdex
And the NASDAQ Electronic Components Index
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—H&— Microsemi Corporation = =& — MNASDAQ Composite = =4 - - MASDAQ Electronic Components

* $100 invested on 9/28/2003 in stock or on 9/30/260Bdex- including reinvestment of dividends. Indexes catedl on moni-end basis

RECENT SALES OF UNREGISTERED SECURITIES
Inapplicable
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ITEM 6. MARKET SELECTED CONSOLIDATED FINANCIAL DATA

For the five fiscal years in the period ended on oabout September 28, 2008
(Amounts in thousands, except per share data)

2008 2007 2006 2005 2004
Selected Income Statement Datz
Net sales $ 514,06 $ 442,25 $ 370,47 $ 297,44( $ 244,80!
Gross profit $ 228,97 $ 181,03t $ 164,80: $ 125,69: $ 77,53¢
Operating expenst $ 165,42 $ 159,85( $ 106,99: $ 84,41 $ 69,08(
Net income $ 49,65/ $ 9,81¢ $ 35,66¢ $ 29,22! $ 5,63¢
Earnings per shan
Basic
Net income $ 0.64 $ 0.1: $ 0.5z $ 047 $ 0.1
Diluted
Net income $ 0.65 $ 0.1: $ 0.5C $ 04F $ 0.0¢
Weightec-average shares outstand
Basic 77,29: 74,027 68,881 61,63¢ 59,16¢
Diluted 79,40( 76,15¢ 71,81¢ 65,23: 61,987
Selected Balance Sheet Data:
Working capital $ 351,46( $ 267,67: $294,03! $ 179,94 $ 108,45
Total asset $ 760,60t $ 637,28( $ 509,99( $ 300,58: $ 232,99¢
Long-term liabilities $ 20,21 $ 6,63 $ 4,87t $ 3,61i $ 4,217
Stockholder equity $673,17( $ 569,40! $ 453,12 $ 254,58t $ 184,87

The selected financial data should be read in cmtion with the Consolidated Financial Statements ldotes thereto, and

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” in Item 7h§tForm 10-K.
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ITEM7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This Annual Report on Form 10-K includes curreriidfg, expectations and other forward looking statats, the realization of which
may be adversely impacted by any of the factorsudised or referenced throughout this Form 10-Kudiog but not limited to, factors under
the heading, “Item 1A. Risk Factors” in Part | aboVhis Form 10-K must be read in its entirety.

Microsemi is a leading designer, manufacturer aadkater of high-performance analog and mixed-sigrefrated circuits and high-
reliability semiconductors. Our semiconductors nggnand control or regulate power, protect agamasisient voltage spikes and transmit,
receive and amplify signals.

Our products include individual components as aslintegrated circuit solutions that enhance custatasigns by improving
performance, reliability and battery optimizatioeducing size or protecting circuits. The principelrkets that we serve include defense,
commercial air / satellite, industrial / semicaggdital, mobile / connectivity and notebook / LCIktésion / display.

Our integrated circuits (“IC”) products offer ligrgound and power management for desktop and maodnigouting platforms, LCD TVs
as well as other power control applications. Powanagement generally refers to a class of stariueal integrated circuits (“SLICs”) that
perform voltage regulation and reference in massttebnic systems. The definition of power managedrhans broadened in recent years to
encompass other devices and modules, often appticgppecific standard products (“ASSPs”"), whichradd particular aspects of power
management, such as audio or display related IQis.bBUsiness is composed of both a core platfortraditional SLICs, such as low dropout
regulators (“LDOs") and pulse width modulators (“M4”), and differentiated ASSPs such as backligheiters, audio amplification ICs and
small computer standard interface terminators. @wetast year our shipments of SLICs, motherba&®s and PWMs have become a less
significant component, and our shipments of difféieted ASSPs, dual LDOs, switching regulators pomier amplifiers have become a more
significant component of our total sales. Our inédgd circuit products are used in notebook computiata storage, wireless LAN, LCD
backlighting, LCD TVs, LCD monitors, automobilesldcommunications, test instruments, defense amd&ce equipment, high-quality
sound reproduction and data transfer equipment.

Our individual component semiconductor productsude silicon rectifiers, zener diodes, low leakage high voltage diodes,
temperature compensated zener diodes, transistdrgjiniature high power transient suppressor diadespin diodes used in magnetic
resonance imaging (“MRI”) machines. We also manwi@csemiconductors for commercial applicationshsas automatic surge protectors,
transient suppressor diodes used for telephonécafiphs and switching diodes used in computeresyst Over the last year our shipments of
traditional zener and voltage diodes products lmamme a less significant component and our shigdriransient suppressor diode
products have become a more significant comporfamiratotal sales. A partial list of these productdudes: implantable cardioverter
defibrillator and heart pacer switching, chargimgl &ransient shock protector diodes (where we behee are the leading supplier in that
market), low leakage diodes, transistors usedtiaiferaft engines and high performance test eqaipirhigh temperature diodes used in oil
drilling sensing elements operating at 200 degceasigrade, temperature compensated zener orieectibdes used in missile systems and
power transistors.

» Defense — We offer a broad selection of produatkiding mixed-signal analog integrated circuitsNJAANTX, JANTXV and
JANS high-reliability discrete semiconductors angiduies including diodes, zeners, diode arrayssieau voltage suppressors,
bipolar transistors, metal-oxide-semiconductordfieffect-transistors (“MOSFETS"), insulated gatpdiar transistors (“IGBTS"),
small signal analog integrated circuits, small algransistors, and silicon-controlled rectifiefSCRs"). These products are utilized
in a variety of applications including radar andneounications, targeting and fire control and otn@wer conversion and related
systems in military platform:
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» Commercial Air / Satellite — Our commercial air&dfite products include offerings such as JAN, JANJTJANTXV and JANS high-
reliability discrete semiconductors and modules amalog mixed-signal products including diodes gzendiode arrays, transient
voltage suppressors, bipolar transistors, smatlaignalog integrated circuits, small signal tratmss, SCRs, MOSFETs and IGB’
These products are utilized in a variety of appiises including commercial air electronic applicais for large aircraft and regional
jets, commercial radar and communications, satel|litockpit electronics, and other power converammhrelated systems in sp:
and aerospace platforn

* Industrial / Semicap — Products in this categociude MOSFETS, IGBTSs, power modules, bridge remtifiand high voltage
assemblies for use primarily in industrial equiptremd semiconductor capital equipme

* Medical — Our medical products, which include zegiedes, high voltage diodes, MOSFETS, IGBTS, tmsvoltage suppressors
and thyristor surge protection devices, are desigm® implantable defibrillators, pacemakers ardnostimulators. We are also a
supplier of PIN diode switches, dual diode modudes] switche-most power supplie SMP<") for use in MRI system:

* Mobile / Connectivity — Our mobile connectivity phacts include broadband power amplifiers and maémolimicrowave integrated
circuits (“MMICs") targeted at 802.11 a/b/g/n/e, Itiple-in multiple-out (“MIMO”), wi-max wireless LA devices and related
equipment. Products also include power-over-ethdfReE,”) a variety of DC-DC products, such astagk regulators, PWM
controllers, and light emitting diod“LED") drivers that are sold into the portable devicea@etox, and telecom applicatior

» Notebook / LCD TV/ Display- Products in this market are used in notebook eceng, monitors, storage devices, and LCD
televisions, and include cold cathode fluorescamyd (“CCFL") controllers, LED drivers, visible ligensors, PWM controllers,
voltage regulators, EMI/RFI filters, transient \age suppressors, sensors for auto-dimming rear miesers and class-D audio
circuits.

During the year ended September 28, 2008, we hatixeely taken steps to integrate the managemeauo¥arious operations, includi
management of our recent acquisitions. Productaanldeen transferred between our facilities to stemeurces and technology, as well as to
more efficiently produce our products. We strivartake the best possible use of our engineeringodéjes by sharing research and
production methods across our divisions and, whppeopriate, assigning engineers to the same proggardless of the facility that incurs
the personnel expense. Our manufacturing managdesmthas also been reorganized to increase efficie

Restructuring and Severance Charges

In April 2005, we announced 1) the consolidatiompérations in Broomfield, Colorado (“Broomfieldfjto other Microsemi facilities
and 2) the closure of the manufacturing operatainidicrosemi Corp. - Ireland (“Ireland”) in Enniggland.

In the second quarter of fiscal year 2005, we @etrestimated severance payments of $1,134,00&ardance with SFAS 112,
“Employers’ Accounting for Postemployment Benefi(§SSFAS 112"). The severance payments cover appratdély 148 employees,
including 14 management positions. Severance paggeemmenced in the second quarter of fiscal y8@62In fiscal year 2006, we
recorded $32,000 in additional severance and $10885or other restructuring related expensesistaf year 2007, we recorded $309,000 in
additional severance and $643,000 for other retsiring related expenses. In fiscal year 2008, wended $250,000 in additional severance.
The increase in severance relates to additionahpags expected to be made due to a closing schithilextended beyond initial estimates.
Other restructuring related expenses, primarilytfavel, planning and equipment relocation, weoerded in accordance with SFAS 146,
“Accounting for Costs Associated with Exit of Digab Activities” (“SFAS 146").
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The consolidation of Broomfield is expected to fessubsequent to its completion, in annual cosings of $5.0 million to $7.0 million
from the elimination of redundant resources anateel expenses and employee reductions. Costs aezbuiith the consolidation of
Broomfield are estimated to range from $6.0 millior$8.0 million, excluding any gain or loss froatdre dispositions of the plant and
property. Broomfield has approximately 70 employaed occupies a 130,000 square foot owned fadBityomfield shipped approximately
4%, 3% and 4% of net sales in fiscal years 20087 20hd 2008, respectively. We currently anticipthtg Broomfield will cease operations in
fiscal year 2009.

The following table reflects the activities relatedhe consolidation of Broomfield and the accrlialilities in the consolidated balan
sheets at the date below (amounts in thousands):

Employee Other
Related
Severanci Costs Total
Balance at October 2, 20i $ 1,134 $ — $1,13¢
Provisions 32 1,34¢ 1,377
Cash expenditure (28€) (1,345 (1,637
Balance at October 1, 20! $ 88C $ — $ 88C
Provisions 30¢ 645 952
Cash expenditure (165) (643 (80¢)
Balance at September 30, 2( $ 1,024 $ — $ 1,024
Provisions 25C — 25C
Cash expenditure (315) — (315)
Balance at September 30, 2( $ 95¢ $ — $ 95¢

In February 2006, Advanced Power Technology, It&PT”) announced the planned closure of its fagilit Montgomeryville,
Pennsylvania and the relocation of remaining mastufang activities to its Santa Clara, Californéility. Microsemi acquired APT, which
was renamed Microsemi Corp. — Power Products G(RIPG”), in July 2006 and determined that the fair valughefrestructuring liability ¢
the time of acquisition was $182,000. We did ndissantially modify the restructuring plan subsedquerhe acquisition. In fiscal year 2007,
we recorded $289,000 in additional severance expienaccordance with SFAS 146 and $200,000 in leasgnation fees. The lease
termination was not contemplated at the time ofatguisition of PPG. There were no PPG facilitysales in fiscal year 2008.

The following table reflects restructuring actiggiat PPG and the accrued liabilities in the cadatdd balance sheets at the dates b
(amounts in thousands):

Other
Employee Relatec
Severanci Costs Total
Balance at October 1, 20! $ 35€ $— $ 35€
Provisions 28¢ 20C 48¢
Cash expenditure (64E) (200) (84E)
Balance at September 30, 2( $ — $ — $—

In May 2007, we announced that that we will retaim manufacturing operations in Ennis, Ireland &eftrthe increasing demand for
high-reliability defense and commercial air/satelfroducts. In the third quarter of fiscal yea®@20we reversed accruals for severance
totaling $1,283,000.

In fiscal year 2007, in accordance with SFAS 146 recorded $940,000 in severance expense incuriiategrating existing Microser
operations with PowerDsine. The severance paynoewer approximately 30 employees and substantdlllypayments were made by the end
of fiscal year 2007.
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In fiscal year 2008, we recorded restructuring esgs of $2,856,000. These expenses were for seegpagyments of approximately
$1,537,000 related to reductions in force, of wt$250,000 related to consolidation activities fue Broomfield facility noted above, and
approximately $1,319,000 (comprised of cash paymehsalary and related expenses of $686,000 andash expenses of $633,000 related
to stock awards) related to the retirement of enfarofficer of the Company. The reductions in faropacted approximately 100 employees,
substantially all of whom were in manufacturing degments at our various facilities. Severance paseelated to these actions totaled
approximately $1,721,000, of which $315,000 relatedonsolidation activities for the Broomfield fitg noted above, and are expected to
continue through September 2009.

Other consolidation associated costs such as iomentorkforce reduction, relocation and reorgatimacharges have been and will be
reported, when incurred, as restructuring costegordance with SFAS 146, SFAS 112 or SFAS 151¢fitory Costs — an amendment of
ARB No. 43, Chapter 4” (“SFAS 151"), as applicable.

Acquisitions

In the first quarter of fiscal year 2008, we acqdisubstantially all the assets of Microwave DeVieehnology Corporation and all the
common stock of TSI Microelectronics Corporation $8.8 million in cash, net of cash acquired. la tburth quarter of fiscal year 2008, we
acquired substantially all the assets of SEMICO®afoproximately $28.7 million, including $26.7 riokh in cash consideration to SEMICOA
and certain creditors, the assumption of approéiga1.2 million in liabilities, $0.6 million relad to a lease agreement with a party related
to SEMICOA shareholders and $0.2 million in estietbtransaction fees and expenses. We funded thga&siéions with cash on hand. Other
than a $0.4 million charge recorded in the firsamer of fiscal year 2008 for in process researthadevelopment, these transactions did not
significantly impact results of operations and gor@aforma basis would not be material to our rssol operations for the fiscal year ended
September 28, 2008.

On October 24, 2006, we entered into a definitiyeament and plan of merger (the “Merger Agreemenith PowerDsine Ltd.
(“PowerDsine”), an Israeli corporation, and Pineag&tquisition Corporation, Ltd., an Israeli corptima that is an indirect wholly-owned
subsidiary of Microsemi. The Merger Agreement pdexd for a merger of our subsidiary into PowerDsiffe.completed the acquisition of
PowerDsine on January 9, 2007 and under the tefihe dlerger Agreement, we issued 0.1498 of a shfakicrosemi common stock and
paid $8.25 in cash for each PowerDsine ordinaryestrasulting in the issuance in the aggregatgpfaimately 3.1 million shares with a f
market value of approximately $57.0 million, basedMicrosemis average closing price between October 20, 20660amober 26, 2006 ai
a cash payment of approximately $170.0 million. daverted equity awards issued by PowerDsine ahetgdavested awards at
$12.6 million. Direct transaction fees and expengee $3.6 million and an additional $3.1 milliomswlaced into escrow for the cash
consideration on converted unvested PowerDsindatest share awards. This amount will be paid tpleyees as their restricted share
awards vest. An additional $7.3 million in transaictcosts were accrued by PowerDsine prior to tupigition and subsequently paid by
Microsemi. We financed this transaction with casthand and through additional borrowings of apprately $18.0 million on our credit
line.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The consolidated financial statements have begraped in accordance with accounting principles galyeaccepted in the United
States that require us to make estimates and aismsfhat affect the reported amounts of asseatdiahilities at the date of the consolidated
financial statements and revenues and expensegdhg periods reported. Actual results could diffem those estimates. Information with
respect to our critical accounting policies which believe could have the most significant effecbanreported results and require subjective
or complex judgments is contained herein.
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Revenue recognition, sales returns and allowances

We recognize revenue to all customers, includistritutors, when title and risk of loss have pagsetie customer and provided that:
1) evidence of an arrangement exists; 2) delivaiydccurred; 3) the fee is fixed or determinalhet 4) collectability is reasonably assured.
For substantially all sales, revenues are recodrat¢he time the product is shipped to customers.

We enter into contracts with certain distributonsl hese contracts permit very limited stock rotatieturns. We provides an estimated
allowance for such returns, and corresponding ri@hein revenue are concurrently recorded, baseskweral factors including past history
and notification from customers of pending returkstual returns have been within management’s espiens.

In accordance with EITF 01-09, “Accounting for Catesation Given by a Vendor to a Customer (inclgdinReseller of the Vendor’s
Products)”, estimated reductions to revenue areralsorded for customer incentive programs comgjsif price protection and volume
purchase rebates. Such programs are limited andlaetuctions to revenues have been within managesnexpectations.

We generally provide a one-year product defectavayrfrom the date of sale. Historically, warrantsts have been nominal and have
been within management’s expectations.

Investment in Available for Sale Securities

We invest cash balances in excess of projectedltguineeds primarily in money market funds andteurcrate securities. All of our
investments to date have maintained triple-A ratjtgpwever, recent credit market disruptions, paldirly related to auction rate securities,
may adversely affect the ratings of our investmehtsSeptember 28, 2008, our investment in auatéte securities consisted of auction rate
preferred shares and auction rate bonds whoseairand interest are federally guaranteed by #reily Federal Education Loan Program.
We previously had a practice of investing in auttiate securities and selling the securities pgdayur interim and year end reporting peric
We purchased the auction rate securities held@e8#er 28, 2008 in January 2008 and began to iexperauction failures beginning in
mid-February 2008 that have impacted the liquiditpur investment in auction rate securities. Aoaretiailures do not represent a default of
the security. While some issuers of auction rateistes have announced intentions to call thesargtées at par plus accrued interest, there
remains a high degree of uncertainty as to wherptetm liquidity may be restored.

We have entered into a settlement agreement wétfirtancial institution where we hold our investrseim auction rate securities and
per the terms of the settlement agreement: a) areidber 3, 2008, the financial institution repur@thsur $15.5 million investment in
auction rate preferred shares at par plus accnietest; b) we hold rights to sell our $46.5 milliovestment in auction rate bonds back tc
financial institution at par plus accrued intetesginning June 30, 2010; and c) we are permittémbtoow at “no net costthe full par value ¢
our investment in auction rate bonds. Based orirtbanet cost” loan feature of the settlement, weehihe ability to convert the auction rate
bonds to cash within our normal operating cyclel as such, we have classified these investmemtsrient assets.

Should credit market disruptions continue or insee magnitude, we may be required to record grairment on our investments or
consider that an ultimate liquidity event may tékeger than currently anticipated. At September28, we concluded that any potential
other-than-temporary impairment in the fair valfi@or auction rate securities would be offset saibisally by the value recognized for the
rights provided to us in the settlement agreentdotvever, given that there is currently no activeoselary market for our investment in
auction rate securities, the determination of figéirket value in the future could be negatively ioipd by factors including, but not limited
failure of the financial institution to perform, miinuing illiquidity in the market for auction ragecurities for an extended period of time, a
lack of action by the issuers to establish diffeferms of financing to replace or redeem theseisges, changes in the credit quality of the
underlying securities and in market interest ratesve contractual maximum interest rates on theulyidg
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auction rate securities. We currently do not apéité additional impairment of our investments; hasveif we had to record any impairment,
for every 1% decline in principal, a pre-tax deseea value of approximately $0.6 million would acc

While it is our current assessment that this fimariostitution is well capitalized and able to més obligations with regards to the
settlement, given the current uncertainty in tharficial services sector, we are subject to couatrpisk with regards to the settlement.
Should this financial institution be unable to migebbligation with regards to the settlement agrent, neither the credit ratings nor the
guarantee of the Family Federal Education Loan ®ragvould be directly affected; however, we may @able to liquidate our investment
in auction rate securities until after June 30,@264.at all.

At September 28, 2008, all of our marketable séiegrivere classified as available-for-sale and at=u for in accordance with
Statement of Financial Accounting Standard (“SFAS8) 115, “Accounting for Certain Investments indband Equity Securities.”
Unrealized gains and losses for available-for-sataurities are excluded from earnings and repantether comprehensive income unless the
decline in the fair values is below cost and deetodak other-than-temporary, in which case thesddjant is recorded to earnings. If fair
values were to decrease below cost for a prolopgeidd of time, we would consider various factersietermining whether to recognize an
other-than-temporary impairment charge, includimglength of time and the extent to which the ¥aiue has been below the cost basis, the
current financial condition of the issuer and auent and ability to hold the investment for a pérof time sufficient to allow for any
anticipated recovery in market value.

Accounts receivable and allowance for doubtful acde

Trade accounts receivable are recorded at thedagd@mounts and do not bear interest. The accoeggs/able amounts shown in the
balance sheet are trade account receivable balahties respective dates, net of allowance foripteseeturns and doubtful accounts.

The allowance for doubtful accounts is our bestreste of the amount of probable credit losses inexisting accounts receivable. We
determine the allowance based on our historicabvoff experience and specifically identified acetsu We review our allowance for
doubtful accounts quarterly. Account balances herged off against the allowance when we feelpirabable the receivable will not be
recovered. We do not have any off-balance-shedit@gposure related to our customers.

With the exception of one distributor who entenaih ibankruptcy and for whom we charged off apprataty $1.5 million against the
allowance for doubtful accounts in fiscal 2007 yatbad debt has been within our expectations lamgiovisions established, and has been
consistent with experience of prior years; howegay, unexpected significant adverse change initfaaéial position of any of our major
customers or any group of customers could havetariabadverse impact on the collectability of anuts receivable and future operating
results.

Inventories

Inventories are stated at the lower of cost, asrdehed using the first-in, first-out method, orrket. Costs include materials, labor and
manufacturing overhead. We evaluate the carryimgevaf our inventories taking into account suchtdeg as historical and anticipated future
sales compared with quantities on hand and the precexpect to obtain for our products in theipessive markets. We also evaluate the
composition of our inventories to identify any slomoving or obsolete products. The total evaluati@ugiire material management
judgments, including estimates of future salesfinaing market acceptance of our products, and etaaikd economic condition
Additionally, inventory reserves are establishesdoupon such judgments for any inventories treatdantified as having a net realizable
value less than their cost, which is further reduog related selling expenses. Historically, therealizable value of our inventories has
generally been within management'’s estimates. Hewéfwe are unable to meet our sales expectatmm$ market conditions
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deteriorate from management’s estimates, reduchiotie net realizable value of our inventorieslddwave a material adverse impact on
future operating results.

Long-lived assets

We assess the impairment of property, plant angpetgnt and amortizable intangible assets whenexanrte or changes in
circumstances indicate that their carrying valug mat be recoverable from the estimated future flasts expected to result from their use.

We are required to make judgments and assumptioidentifying those events or changes in circuntarthat may trigger impairme
Some of the factors we consider include:

» Significant decrease in the market value of antasse

» Significant changes in the extent or manner forchtihe asset is being used or in its physical ¢mmdi
» Asignificant change, delay or departure in ourithess strategy related to the asset.

» Significant negative changes in the business céiiatiustry or economic conditions.

» Current period operating losses or negative cash dombined with a history of similar losses opeetast that indicates continuing
losses associated with the use of an a

An evaluation under Statement of Financial Accaumtstandards No. 144, “Accounting for the Impairtr@mDisposal of Long-Lived
Assets” includes an analysis of estimated futudisoounted net cash flows that the assets are ®gtxgenerate over their remaining
estimated useful lives. If the estimated futureisicounted net cash flows are insufficient to recdkie carrying value of the assets over the
remaining estimated useful lives, we will recogrameimpairment loss which equals to the excesketarrying value of the assets over the
fair value. Any such impairment charge could baigant and could have a material adverse effaabuar financial position and results of
operations. Major factors that influence our cdstvfanalysis are our estimates for future revermunesexpenses associated with the use ¢
asset. Different estimates could have a significapict on the results of our evaluation.

Goodwill and Other Intangible Assets

We adopted Statement of Financial Accounting Statsdblo. 142, “Goodwill and Other Intangible Asse$SFAS 142") at the
beginning of fiscal year 2003, which changed theaoting for goodwill from an amortization metha@dan impairment-only approach.
Accordingly, goodwill and other intangible asseithvindefinite lives will no longer be amortizedhile those intangible assets with known
useful lives have continued to be amortized oveir tlespective useful lives. At least annually, arftbnever events or changes in
circumstances indicate that it is more likely tima that an impairment loss has been incurred,reeeguired to reassess goodwill. When
we determine that there has been an impairmenadwill or other intangible assets with indefinlitees, we will record an impairment
charge against earnings, which equals the excebe afarrying value of goodwill over its then faalue, and a reduction in goodwill on our
balance sheet. The identification of intangibleetsand determination of the fair value and udafes are subjective in nature and often
involve the use of significant estimates and assiomg. The judgments made in determining the eséchaseful lives assigned to each class
of assets can significantly affect net income. Wdqgmed our annual review for goodwill impairménthe fourth quarter of fiscal year 2008
and determined that no impairment existed.

Accounting for income taxes

In July 2006, the Financial Accounting StandardaiBlq“FASB”) issued Interpretation No. 48, “Accoung for Uncertainty in Income
Taxes — An Interpretation of FASB Statement No."J(0BIN 48"). FIN 48 provides detailed guidance fitre financial statement recognition,
measurement and disclosure of uncertain tax pasitiecognized in an enterprisdinancial statements in accordance with SFAS i me
tax positions must meet a
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more-likely-than-not recognition threshold at tlifeetive date to be recognized upon the adoptiofRINf48 and in subsequent periods. We
adopted FIN 48 effective October 1, 2007, and tloeipions of FIN 48 will be applied to all incomextpositions commencing from that date.
We recognize potential accrued interest and pesalélated to unrecognized tax benefits within afi@ns as income tax expense.

We account for income taxes under the asset abiditfamethod, whereby deferred tax assets andlifi@s are recognized for the future
tax consequences attributable to differences bettheefinancial statement carrying amounts of exgsassets and liabilities and their
respective tax bases. Deferred tax assets antitieshare measured using enacted tax rates expaxpply in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetsiabdifies of a change in tax rates is
recognized in income in the period that includeseghactment date. We evaluate the need to establigluation allowance for deferred tax
assets based upon the amount of existing tempditiieyences, the period in which they are expetbeoe recovered and expected levels of
taxable income. A valuation allowance to reduceedefl tax assets is established when it is moetylithan not that some or all of the
deferred tax assets will not be realized.

We file U.S. federal, state and foreign incomertarns in jurisdictions with varying statutes iofitation. The 2004 through 2008 tax
years generally remain subject to examination bigifel and most state tax authorities. In signifidareign jurisdictions, the 2003 throu
2008 tax years generally remain subject to examindty tax authorities. We establish liabilities fiossible assessments by tax authorities
resulting from known tax exposures including, bot limited to, international tax issues and certaicredits. We do not believe the results
of these audits will have a material impact on ftnancial position, results of operations or caskvt.

Stock-based compensation

Effective at the beginning of our fiscal year 200&, adopted the provisions of Statement of Findaaounting Standards No. 123
“Share-Based Payment” (“FAS 123R") to account fock-based compensation under the modified proseetansition method. Under the
modified prospective transition method, fair vabignew and previously granted but unvested stotlong are recognized as compensation
expense in the income statement, and prior pedasdlts are not restated. Under FAS 123R, we edithatfair value of stock options granted
using the Black-Scholes option pricing model. Thie ¥alue for awards that are expected to vestda amortized on a straight-line basis over
the requisite service period of the award, whichegerally the option vesting term. The amountqfemse attributed is net of an estimated
forfeiture rate, which is updated as appropriatés Dption pricing model requires the input of Higbubjective assumptions, including the
expected volatility of our common stock, pre-vegtiarfeiture rate and an option’s expected lifee Timancial statements include amounts
that are based on our best estimates and judgments.

RESULTS OF OPERATIONS FOR THE FISCAL YEAR 2007 COMYRED TO THE FISCAL YEAR 200¢

Net sales increased $71.8 million or 16% from $34illion for fiscal year 2007 (“2007") to $514.1illion for fiscal year 2008
(“2008"). Estimated sales by end markets are based on oersiadding of end market uses of our products. Blle\e an estimated break
of net sales by end markets for 2007 and 2008psoapmately as follows (amounts in thousands):

2008 2007
Commercial Air / Satellite $103,94: $ 86,08
Defense 167,73 138,22!
Industrial / Semicay 39,67 53,41
Medical 67,264 57,44;
Mobile / Connectivity 79,487 59,91t
Notebook / LCD TV / Displa 55,96: 47,17:

$514,06°  $442,25:
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Net sales in the commercial air / satellite endkeiincreased $17.8 million from $86.1 million i@ to $103.9 million in 2008. The
increase was primarily driven by demand and ordesrfor commercial aircraft at aircraft manufaetarand tier one suppliers, as well as
growing electronic content in current aircraft. Wadieve that announced delays in certain commeagiataft programs will be offset by
higher production of other aircraft types to replaging and less fuel-efficient models, as welhaseased refurbishment programs.
Additionally, we believe that there is demand fomenercial satellites and radar systems, espedciathyhigher planned launch levels and
expansion of airports in Asia.

Net sales in the defense end market increased $88i6n from $138.2 million in 2007 to $167.7 mdh in 2008. Net sales in this end
market continued to be solid with high historicahtand, increasing electronic content in defensgewnt and continual funding of new
programs. We believe that growth areas includetanyliavionics, ground transportation, surveillargeipment, joint service communications
systems, naval vessels, radars, missiles and agldawenbat unit electronics. Based on our backlabaamticipated increases in both domestic
and international defense spending, we expectadnseeasing sales in this end market.

Net sales in the industrial / semicap market desa@&13.7 million from $53.4 million in 2007 to $3Million in 2008, with the
decrease primarily attributable to a decreasel@sdar use in semicap applications. Net saleauirfiscal fourth quarter grew modestly, du
higher sales of industrial applications. We belithie market will be stable in the upcoming quarteith emerging alternative energy
applications contributing to potential growth.

Net sales in the medical end market increased@li®n, from $57.4 million in 2007 to $67.3 millioin 2008. Increasing functionality
and device integration in implantable medical desjcsuch as defibrillators and pacemakers, hawéedsn increases in both dollars per unit
and unit content per device. We received a largehase order related to implantable medical comptsni&at we expect to fill over
approximately the twelve months of fiscal year 2@t will contribute to growth in this end markBased on our current bookings, we
expect continuing strength in the implantable malditisiness in upcoming quarters.

Net sales in the mobile / connectivity end marketéased $19.6 million, from $59.9 million in 20@7$79.5 million in 2008. Net sales
in this end market have grown due primarily to dldelition of contributions from PowerDsine, which aeguired in the second quarter of
2007. We expect to see strong demand for our WLANgy amplifier products, especially with the ongpramp up of 802.11n networking
solutions and an increase in our customer baseeMenvas enterprise demand has waned in the ctenbmic environment, net sales of
power-over-ethernet products are expected to deelimal contribute to lower net sales in the upcorgumyters.

Net sales in the notebook / LCD television / digmad market increased $8.8 million, from $47.2iomlin 2007 to $56.0 million in
2008. Compared to 2007, we gained market shararih@D TV business for CCFL with notable design wirength with Tier 1 customers
Japan and Korea. We also saw strong interest im@xtrgeneration backlighting solutions and notédaesign wins. LCD TV remains the
largest component of this end market and leadin® O® manufacturers and panel suppliers have ndteuirsg demand. In total, we expec
decline in this end market in the upcoming quarters

We believe an estimated breakout of net sales igynating geographic area for 2007 and 2008 is @gprately as follows (amounts
in thousands):

2008 2007

United State: $223,69(  $247,63t
Europe 129,60 57,96¢
Asia 160,77: 136,65:
Total $514,06°  $442,25.
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Between fiscal years 2007 and 2008, net salesnaitigig from the United States decreased $23.9anillihile net sales originating fra
Europe and Asia increased $71.6 million and $24lllom, respectively. This shift in originating ggmphic area was due primarily to our
decision to shift the fulfillment of some custoneeders directly from our locations in Europe andafsither than through our locations in the
United States. Net sales originating in Asia ateméased due to the contributions of PowerDsing, kthich we acquired in the second
quarter of 2007.

Gross profit increased $48.0 million, from $181.illion (40.9% of sales) for 2007 to $229.0 milli¢44.5% of sales) for 2008. The
increase in gross profit was due to higher salegs&profit percentage increased primarily duertmpess in our facility rationalization, whi
has reallocated production, particularly to outdnel manufacturing facility, based on manufactuingts, efficiencies and capabilities at €
of our facilities.

Selling, general and administrative expenses ise@&17.4 million from $87.9 million for 2007 to®8L3 million for 2008. The
changes were an $11.0 million increase in stockdasmpensation and a $6.4 million increase prisneglated to higher selling costs to
support increased sales.

Research and development expense increased $2@rfribm $42.2 million in 2007 to $45.0 million R008, primarily due to the
addition of research and development expense iedwatr PowerDsine. The principal focus of our resdeand development activities has b
to improve processes and to develop new produatsstipport the growth of our businesses. The spgrah research and development was
principally to develop new higher-margin applicatispecific products, including, among others, ROEFL and LED drivers, class-D audio
amplifiers, InGaP RF power amplifiers for wireldssN applications, development and adoption of siicarbide technology, VDMOS
products for high frequency communications and Sdljaroducts for RF applications.

We incurred a $20.9 million charge from the PowémBsacquisition in 2007 and $15.3 million charganfrthe PPG acquisition in 2006
for in-process research and development (“IPR&WV incurred a further IPR&D charge of $0.4 million2008 related to our acquisition of
Microwave Device Technology Corporation. IPR&D regents the present value of the estimated tftecash flows expected to be gener
by purchased technologies that, as of the acquisitates, had not yet reached technological fdigjlsind was thus immediately expensed.

The IPR&D projects associated with the PowerDstguisition were valued through the application istdunted cash flow analyses,
taking into account key characteristics of eachnetogy including its future prospects, the ratéewhnological change in the industry,
product life cycles, risks specific to the projemtd the project’s stage of completion. Stage affetion was estimated by considering the
time, cost, and complexity of tasks completed pidathe acquisition, versus the project’s overgfiexted cost, effort and risks required for
achieving technological feasibility. In the apptioa of the discounted cash flow analyses, Power®simanagement provided a revenue
forecast for each IPR&D project. The projection wased on the expected date of market introduciiorassessment of customer needs, the
expected pricing and cost structure of the relateducts, product life cycles, and the importancexisting technology relative to the in-
process technology. In addition, the costs expetct@dmplete the project were added to the opeyatipenses to calculate the operating
income for each IPR&D project. As certain otheregssontribute to the cash flow attributable todheets being valued, returns to these othe
assets were calculated and deducted from the preperating income to isolate the economic beselitly attributable to each of the in-
process technologies. The present value of IPR&P aedculated based on discount rates recommendt#telymerican Institute of Certified
Public Accountants IPR&D Practice Aid, which depgiod the stage of completion and the additionklagsociated with the completion of
the IPR&D project. The earnings associated withitikemplete technologies were discounted at aafaid.6%, two percentage points higher
than the PowerDsine’s cost of capital.
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Interest expense was $0.7 million lower in 200&usr2007. In 2007, we incurred interest expendsoamwings from our credit facilil
for temporary funding of the PowerDsine acquisitibiierest income was $1.8 million lower in 2008stes 2007 primarily due to lower
interest rates earned on our investments.

The effective income tax rate was 61.2% in 200imarily due to the non-deductibility of acquisitivelated charges such as in-process
research and development and other transacticatedetio the PowerDsine acquisition. These charggeased the income tax rate by
31.9 percentage points. The effective income texweas 25.3% in 2008. The 2008 effective tax rade imnpacted by a shift of income earned
to lower tax rate jurisdictions.

CAPITAL RESOURCES AND LIQUIDITY
In 2008, we financed our operations with cash fagrarations.

Net cash provided by operating activities incregd@@ 2 million from $22.6 million in 2007 to $91n8illion in 2008. Significant factors
that increased net cash provided by operatingiieBvncluded higher net income of $39.8 millievhich included a higher stock based
compensation charge of $11.5 million, and lowengai disposition of assets of $4.3 million, offegtlower charges for in process research
and development of $20.5 million. In addition, nash from operating activities increased $9.3 arililue higher accounts payable and
accrued liabilities, $16.7 million due to lower entories, $15.9 million due to higher long-ternbligies primarily related to FIN 48, $3.2
million due to higher income taxes payable and $2illion due to lower other current assets, andesed $10.7 million due to higher
accounts receivable, $3.2 million due to lower defé income taxes.

We invest cash balances in excess of projectedlligineeds primarily in money market funds andtaurcrate securities. All of our
investments to date have maintained triple-A rajigpwever, recent credit market disruptions, paldily related to auction rate securities,
may adversely affect the ratings of our investmehtsSeptember 28, 2008, our investment in auatéde securities consisted of auction rate
preferred shares and auction rate bonds whoseiairend interest are federally guaranteed by timily Federal Education Loan Program.
We previously had a practice of investing in auttiate securities and selling the securities gdarur interim and year end reporting peric
We purchased the auction rate securities held@e8#er 28, 2008 in January 2008 and began to iexperauction failures beginning in
mid-February 2008 that have impacted the liquiditpur investment in auction rate securities. Auretiailures do not represent a default of
the security. While some issuers of auction rateisées have announced intentions to call thesar#ées at par plus accrued interest, there
remains a high degree of uncertainty as to wherptatmliquidity may be restored and there is culyemo active secondary market. We have
entered into a settlement agreement with the filahntstitution where we hold our investments irctan rate securities and per the terms of
the settlement agreement: a) on November 3, 2@@djrtancial institution repurchased our $15.5ignilinvestment in auction rate preferred
shares at par plus accrued interest; b) we holdsig sell our $46.5 million investment in auctiate bonds back to the financial institution
at par plus accrued interest beginning June 3M;2811d c) we are permitted to borrow at “no net’cthe full par value of our investment in
auction rate bonds. Based on the “no net cost” feature of the settlement, we have the abilitgdovert the auction rate bonds to cash
within our normal operating cycle, and as suchhaee classified these investments in current assets

There can be no assurance that the financialutistit will have sufficient assets in the futureépurchase our auction rate bonds if and
when we exercise our right to sell such bonds éditiancial institution. While it is our currentsessment that this financial institution is well
capitalized and able to meet its obligations wibards to the settlement, given the current uriogyti the financial services sector, we are
subject to counterparty risk with regards to thitlesment. Should this financial institution be uteatn meet its obligation with regards to the
settlement agreement, neither the credit ratingsh®oguarantee of the Family Federal Educatioml®agram would be directly affected;
however, we may not be able to liquidate our inwmestt in auction rate securities until after Jung28.0 or at all.
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Accounts receivable increased $22.5 million frord.$8nillion at September 30, 2007 to $103.5 millaarSeptember 28, 2008. The
increase in receivables was due primarily to aneiase in net sales.

Inventories increased $6.7 million from $115.0 ioiillat September 30, 2007 to $121.7 million at S&eyer 28, 2008. Inventories
increased primarily due to higher inventory lewelsupport higher net sales, offset by the fillafdyacklog on high-reliability parts and
improvements in operational efficiencies.

Current liabilities increased $6.0 million from $8Imillion at September 28, 2007 to $67.2 milliarsaptember 28, 2008 primarily due
to a $3.5 million increase in accounts payablel.8 #illion in accrued payroll, and a $0.9 milliotrease in accrued restructuring.

Net cash used in investing activities was $105lfianifor 2007 and $123.2 million for 2008, respeety. Net cash used in investing
activities in 2007 primarily consisted of $157.3limnh of PowerDsine acquisition costs, net of cashuired, purchases of property and
equipment for $18.7 million, changes in other assé$4.0 million, including the transfer of $3.1llion into an escrow account related to
converted unvested PowerDsine restricted sharedawpartially offset by $63.0 million from the sakinvestments in available for sale
securities and $11.2 million from the sale of pmyeplant and equipment. Net cash used in invgsitivities in 2008 primarily consisted of
a net investment in available for sale securitfeés6@.0 million, purchases of property and equiphfen$25.2 million and payments of $35.7
million related to the acquisition of substantialy the assets of SEMICOA and Microwave Devicehiredogy Corporation and all the
outstanding shares of TSI Microelectronics CorporatPurchases of property and equipment incre&6egimillion primarily due an
expansion at our Ireland facility.

Net cash provided by financing activities was $2&idlion and $30.9 million in 2007 and 2008, respezly. Net cash provided by
financing activities in 2007 consisted primarily$#1.5 million in proceeds from stock option exsesi and $3.9 million in excess tax benefits
from stock awards. Net cash provided by financidiyvdies in 2008 consisted of $26.0 million in peeds from stock option exercises and
$3.9 million in excess tax benefits from stock adgar

We had $107.7 million and $107.2 million in casld @ash equivalents at September 30, 2007 and Sket&8, 2008, respectively.
Current ratios were 5.4 to 1 and 6.2 to 1 at SelpgzrB0, 2007 and September 28, 2008, respectively.

We entered into an unsecured Revolving Credit Apere dated as of December 29, 2006 with Comerick Bhe “Revolving Credit
Agreement”) with maximum available borrowing amausét at $75 million, $60 million and $50 milliamthe agreement’s first, second and
third years, respectively. However, due to cenastrictions, the amount actually available toarstforrowing at any given time could be less
than the maximum amount stated. As of Septembe2@®3, we were in the second year of the agreearehthere were no borrowings
outstanding against the Revolving Credit Agreem®d# million outstanding in the form of a lettdropedit, and $57.6 million available for
borrowing under the Revolving Credit Agreement. Rexolving Credit Agreement’s Stated Maturity Ditdanuary 1, 2010. Proceeds of
borrowing under the Revolving Credit Agreement barused for working capital and other lawful cogierpurposes, and initial borrowings
were used to finance a portion of the Company’sissitipn of PowerDsine Ltd. Interest accruing oa #timount of each revolving borrowing
under the Revolving Credit Agreement is determibased upon the Company’s choice of either a Primsedb Advance or Eurodollar based
Advance. Prime based Advances incur interest ateaaqual to the Prime Rate, as defined in the RiegpCredit Agreement, less 100 basis
points. If the Company elects a Eurodollar basedafsde, the borrowing bears interest at the Euradblised Rate, also defined in the
Revolving Credit Agreement, which is determinedpant, by an Applicable Margin that fluctuates witle Company’s Funded Debt to
adjusted EBITDA ratio. Financial covenants, whiobliide for example maintaining (i) a minimum fowagters adjusted EBITDA of
$20,000,000 and (ii) a Maximum Funded Debt to adi&€BITDA ratio of 2.00:1.00, establish both cdiudis and current limitations on
available amounts of borrowings. As of September2B88, we were in compliance with the financialewmants required by the Revolving
Credit Agreement.
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As of September 28, 2008, we had no material comertits for capital expenditures.

On October 24, 2006, we entered into a definitiyeeament and plan of merger (the “Merger Agreememith PowerDsine Ltd.
(“PowerDsine”), an Israeli corporation, and Pineag&tquisition Corporation, Ltd., an Israeli corptima that is an indirect wholly-owned
subsidiary of Microsemi. The Merger Agreement pded for a merger of our subsidiary into PowerDsWe.completed the acquisition of
PowerDsine on January 9, 2007 and under the tefthe derger Agreement, we issued 0.1498 of a shfakicrosemi common stock and
paid $8.25 in cash for each PowerDsine ordinaryeshiasulting in the issuance in the aggregatepfaimately 3.1 million shares with a f
market value of approximately $57.0 million, basedMicrosemis average closing price between October 20, 20660amober 26, 2006 ar
a cash payment of approximately $170.0 million. &averted equity awards issued by PowerDsine ahedaested awards at
$12.6 million. Direct transaction fees and expensee $3.6 million and an additional $3.1 milliomswplaced into escrow for the cash
consideration on converted unvested PowerDsindatest share awards. This amount will be paid tpleyees as their restricted share
awards vest. An additional $7.3 million in transactcosts were accrued by PowerDsine prior to tugigition and subsequently paid by
Microsemi. We financed this transaction with casthand and through additional borrowings of apprately $18.0 million on our credit
line.

Contractual Obligations

The following table summarizes our contractual pagtrobligations and commitments, excluding acctaads related to FIN 48, as of
September 28, 2008:

Payments due by period (amounts in thousands)

More than
Less than 1-3 3-5 Imputed
Total 1 year years years 5 years Interest
Capital lease $331¢ $ 331 $ 687 $ 614 $ 5,266 $(3,579
Operating lease 18,79¢ 5,831 7,392 3,06¢ 2,50¢ —
Purchase obligatior 32,35¢  25,01: 6,93¢ 411 — —
Other lon¢-term liabilities 4,94¢ 75 791 104 3,97¢ —
Total $59,42F $31,24¢ $15,80¢ $4,197 $11,75: $(3,579

Based upon information currently available to us,believe that we can meet our cash requiremendtsapital commitments in the
foreseeable future with cash balances, internahegated funds from ongoing operations and, if s&agy, from the available line of credit.

We adopted the provisions of FIN 48 on October0D72 As of September 28, 2008, we recorded $12libmin long-term liabilities
for accrued taxes related to uncertain tax postiomder FIN 48. We are not able to reasonably estiihe timing of the long-term payments,
or the amount by which our liability will increase decrease over time; therefore, the FIN 48 lighbilas not been included in the contractual
obligations table.
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RESULTS OF OPERATIONS FOR THE FISCAL YEAR 2006 COMPARED TO THE FISCAL YEAR 2007

Net sales increased $71.8 million or 19% from $370illion for fiscal year 2006 (“2006") to $442.3ilfion for fiscal year 2007
(“2007"). Estimated sales by end markets are based on oersiadding of end market uses of our products. Blle\e an estimated break
of net sales by end markets for 2006 and 2007psoxpmately as follows (amounts in thousands):

2007 2006

Commercial Air / Satellite $ 86,08 $ 82,57¢
Defense 138,22! 117,73t
Industrial / Semicay 53,41 39,01:
Medical 57,44: 39,75:
Mobile Connectivity 59,91t 34,19¢
Notebook / LCD TV / Displa 47,17: 57,20:

$442,25. $370,47

Sales in the commercial air / satellite end maikateased $3.5 million from $82.6 million in 2066%86.1 million in 2007. The incree
was driven by strong demand and order rates fonuercial aircraft at aircraft manufacturers and tiee suppliers, as well as growing
electronic content in current aircraft.

Sales in the defense end market increased $20ibmrfilom $117.7 million in 2006 to $138.2 millian 2007. Sales in this end market
continued to be solid during 2007, based on trength of new programs, including military avionigspund transportation, surveillance
equipment, joint service communications systemgaineessels, radars, missiles and advanced comiiatlactronics, as well as the full year
contribution from PPG, which we acquired in thediquarter of 2006.

Sales in the industrial / semicap market incre&@dedd4 million from $39.0 million in 2006 to $53.4llion in 2007. The increase was
due primarily to contributions from PPG, which wagaired in the third quarter of 2006.

Sales in the medical end market increased $17l®mifrom $39.8 million in 2006 to $57.4 milliom 2007. The full year contributions
of PPG in 2007 from MRI sales and an improving lok@fator business were the primary drivers fosthiicrease. Increasing functionality and
device integration in the implantable medical desisuch as defibrillators and pacemakers havetedsul increases in both dollars per unit
and unit content per device.

Sales in the mobile / connectivity end market iasesl $25.7 million, from $34.2 million in 2006 t639 million in 2007. Sales in this
end market have grown due primarily to the additboontributions from PowerDsine, which we acqdiie the second quarter of 2007.

Sales in the notebook / LCD television / displag emarket decreased $10.0 million, from $57.2 millio 2006 to $47.2 million in 20C
Declines in hard disk drive and notebook demandvelsas some lower margin business that we exiediributed to the decrease.

Gross profit increased $16.2 million, from $164.@ion (44.5% of sales) for 2006 to $181.0 milli¢40.9% of sales) for 2007. The
increase in gross profit was due primarily to tidifion of PPG and PowerDsine and offset primdriycosts associated with transferring and
consolidating manufacturing operations of approxetya$38.0 million in 2007 versus $17.8 million2006. In 2007, cost of sales included
$0.7 million related to the expensing of manufaoiiprofit in acquired inventory as inventory aagui in the PowerDsine acquisition was
sold to customers. In 2006, cost of sales incluged million related to the expensing of manufaotiprofit in acquired inventory which w
incurred as inventory acquired in the PPG acqoisitvas sold to customers.
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Selling, general and administrative expenses ise@&27.5 million from $60.4 million for 2006 to&89 million for 2007. The primary
increases were approximately $15.5 million relatethe addition of PPG and PowerDsine operatiomd,a increase in stock based
compensation expense of $8.4 million. We also abdi@L.5 million in bad debt expense related tdbdmekruptcy of one distributor.

Amortization expense of intangible assets incre&8d million from $3.9 million in 2006 to $11.9 wn in 2007 from amortization
expense on intangible assets acquired in the PE®awerDsine acquisitions.

Research and development expense increased $1lidhfmom $25.0 million in 2006 to $42.2 milliomi2007, primarily due to the
addition of research and development expense iedwatr PPG and PowerDsine.

We had higher short term investment balances i 200npared to 2005; consequently, interest incoroeased $3.1 million, from
$1.8 million in 2005 to $4.9 million in 2006.

The effective tax rates were 43.0% and 61.2% f@628hd 2007, respectively. The increase in thect¥ietax rate was primarily
attributable to non-deductible charges relatedh¢oRPG acquisition. The non-deductible in-processarch and development charge of
$15.3 million related to the PPG acquisition hada#hpercentage point impact to our effective &te while the expiration of the research
development tax credit had an additional 0.9 pdaeggnpoint impact. We also had increased taxalblaniie in higher tax rate jurisdictions.

RECENTLY ISSUED ACCOUNTING STANDARDS
Statement of Financial Accounting Standards No. 15@nd Related FASB Staff Position:

In September 2006, the FASB issued SFAS 157, ‘WVame Measurements” (“SFAS 157"). SFAS 157 defifadsvalue, establishes a
framework for measuring fair value and expandsldssoes regarding fair value measurements. In Repr2008, the FASB released FASB
Staff Position (“FSP”) No. 157-1, “Application ofASB Statement No. 157 to FASB Statement 13 andrGtbeounting Pronouncements
That Address Fair Value Measurements for Purposkesase Classification or Measurement under Statei@’ (“FSP 157-1") and FSP
No. 157-2, “Partial Deferral of the Effective Date of Statent 157" (“FSP 157-2"). FSP 157-1 removes leas@gsactions accounted for
under FASB Statement 13 and related guidance fhrens¢ope of SFAS 157. FSP 157-2 defers the eftedtite of SFAS 157 for all
nonfinancial assets and nonfinancial liabilitiessept those that are recognized or disclosed mvé&due in the financial statements on a
recurring basis (at least annually) to fiscal ydsaginning after November 15, 2008 and interimgmisiwithin those years (our fiscal year
2010). In October 2008, the FASB issued FSP No-3,5Determining the Fair Value of a Financial Asg¢hen the Market for That Asset is
Not Active” (FSP 157-3). FSP 153provides an example to illustrate key consideretiin determining the fair value of a financisdetswhei
the market for that financial asset is not act&€AS 157 is effective for financial assets andilitis in financial statements for fiscal years
beginning after November 15, 2007 and interim giiwithin those years (our fiscal year 2009). Weeaurrently evaluating the impact of
SFAS 157, FSP 157-1, FSP 157-2 and FSP 157-3.

Statement of Financial Accounting Standards No. 159

In February 2007, the FASB issued SFAS 159, “The WValue Option for Financial Assets and Finantialbilities Including an
Amendment of FASB Statement No. 115" (“FAS 159"FAS 159 permits entities to choose to measure rfinagcial instruments and
certain other items at fair value. SFAS 159 isafie as of the beginning of an entity’s first fisgear that begins after November 15, 2007
(our fiscal year 2009). We are currently evaluatimg impact of SFAS 159.

Statement of Financial Accounting Standards No. 14 and No. 160

In December 2007, the FASB concurrently issued SEARR), “Business Combinations,” (“SFAS 141R") &¥EAS 160,
“Noncontrolling Interests in Consolidated Finan&htements — An Amendment of ARB No. 51" (“SFA®)6SFAS 141R replaces
SFAS 141 and provides greater consistency in thewting and
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financial reporting of business combinations. SHAZR requires the acquiring entity in a businesshination to recognize all assets
acquired and liabilities assumed in the transactistablishes the acquisition-date fair value asitbasurement objective for all assets
acquired and liabilities assumed, establishes plies and requirements for how an acquirer recagnand measures any non-controlling
interest in the acquiree and the goodwill acquiestt] requires the acquirer to disclose the natuddfiaancial effect of the business
combination. Among other changes, this statemet r@quired that “negative goodwille recognized in earnings as a gain attributablbet
acquisition and that acquisition-related coststatee recognized separately from the acquisitiahepensed as incurred. In the event an
entity holds less than a full ownership intere§tAS 160 provides for the recognition, measuremedtsubsequent accounting for the non-
controlling interest included in the entity’s colidated financial statements. SFAS 141R and SFA®aL6 effective for business
combinations for which the acquisition date is omfber the beginning of the first annual reportpegiod beginning on or after December 15,
2008 (our fiscal year 2010). We are currently estihg the potential impact of SFAS 141R and SFAS W it is dependent on the specific
terms of any potential future business combinatmracquisitions involving non-controlling intersst

Statement of Financial Accounting Standards No. 161

In March 2008, the FASB issued SFAS 161, “Disclesuabout Derivative Instruments and Hedging Adésit(“SFAS 161"). SFAS
161 changes the disclosure requirements for daéréevatstruments and hedging activities. Entities maquired to provide enhanced disclos
about how and why an entity uses derivative insants, how derivative instruments and related hedtgets are accounted for under SFAS
133 and its related interpretations, and how déviganstruments and related hedged items affeerdity’s financial position, financial
performance, and cash flows. SFAS 161 is effe@wef the beginning of an entity’s first fiscal jperthat begins after November 15, 2008
(our second quarter of fiscal year 2009). We areetttly evaluating the impact on our financial tistire of SFAS 161.

FASB Staff Position No. 142-3

In April 2008, the FASB issued FASB Staff Positidn. 142-3, “Determination of the Useful Life of émgible Assets” (“FSP 142-3").
FSP 142-3 amends the factors that should be coeslide developing renewal or extension assumptisesl to determine the useful life of a
recognized intangible asset under SFAS 142, “Golbdwil Other Intangible Assets”. The intent of FBR2-3 is to improve the consistency
between the useful life of a recognized intangédeet under SFAS 142 and the period of expectéufioass used to measure the fair valu
an asset under SFAS 141(R) and other U.S. genexatigpted accounting principles. FSP 142-3 is ti¥ieas of the beginning of an entity’s
first fiscal period that begins after December 28)8 (our second quarter of fiscal year 2009). Véecarrently evaluating the impact of FAS
142-3.

Statement of Financial Accounting Standards No. 162

In May 2008, the FASB issued SFAS 162, “The Hidmgraf Generally Accepted Accounting Principles” B/8S 162”). SFAS 162 is
intended to improve financial reporting by idenitify a consistent framework, or hierarchy, for stecaccounting principles to be used in
preparing financial statements that are presemtednformity with U.S. generally accepted accouppninciples for nongovernmental
entities. SFAS 162 is effective 60 days followihg SEC's approval of the Public Company Accoun@wgrsight Board Auditing
amendments to AU Section 411, “The Meaning of RreBairly in Conformity with Generally Accepted Amanting Principles.” We are
currently evaluating the impact of SFAS 162.

ITEM 7A. AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
QUANTITATIVE

Market risk is the potential loss arising from abeechanges in credit risk, foreign currency exgeamtes, interest rates or the stock
market. We are exposed to various market riskschwvare related to credit risks, changes in ceftaigign currency exchange rates and
changes in certain interest rates.
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We invest cash balances in excess of projectedlliguineeds primarily in money market funds andtaurcrate securities. All of our
investments to date have maintained triple-A ratjtgpwever, recent credit market disruptions, paldirly related to auction rate securities,
may adversely affect the ratings of our investmehtsSeptember 28, 2008, our investment in auatide securities consisted of auction rate
preferred shares and auction rate bonds whoseiairend interest are federally guaranteed by timily Federal Education Loan Program.
We previously had a practice of investing in auttiate securities and selling the securities gdarur interim and year end reporting peric
We purchased the auction rate securities held@e8#er 28, 2008 in January 2008 and began to iexperauction failures beginning in
mid-February 2008 that have impacted the liquiditpur investment in auction rate securities. Auetiailures do not represent a default of
the security. While some issuers of auction rateisées have announced intentions to call thesar#ées at par plus accrued interest, there
remains a high degree of uncertainty as to wherptetm liquidity may be restored.

We have entered into a settlement agreement wétfirtancial institution where we hold our investrseim auction rate securities and
per the terms of the settlement agreement: a) arefdber 3, 2008, the financial institution repurathsur $15.5 million investment in
auction rate preferred shares at par plus accntetest; b) we hold rights to sell our $46.5 milliovestment in auction rate bonds back tc
financial institution at par plus accrued intefesginning June 30, 2010; and c) we are permittdmbtoow at “no net costthe full par value ¢
our investment in auction rate bonds. Based orirtbenet cost” loan feature of the settlement, weehihe ability to convert the auction rate
bonds to cash within our normal operating cyclel as such, we have classified these investmerisrient assets.

Should credit market disruptions continue or inseegn magnitude, we may be required to record gairment on our investments or
consider that an ultimate liquidity event may t&keger than currently anticipated. At September2Z®8, we concluded that any potential
other-than-temporary impairment in the fair valfi@or auction rate securities would be offset saibisally by the value recognized for the
rights provided to us in the settlement agreentdotvever, given that there is currently no activeosglary market for our investment in
auction rate securities, the determination of ffizd@irket value in the future could be negatively iotpd by factors including, but not limited
failure of the financial institution to perform, miinuing illiquidity in the market for auction ragecurities for an extended period of time, a
lack of action by the issuers to establish difféferms of financing to replace or redeem thesesgées, changes in the credit quality of the
underlying securities and in market interest ratasve contractual maximum interest rates on thenyidg auction rate securities. We
currently do not anticipate additional impairmehbar investments; however, if we had to record emgairment, for every 1% decline in
principal, a pre-tax decrease in value of approéye$0.6 million would occur.

While it is our current assessment that this fimariostitution is well capitalized and able to més obligations with regards to the
settlement, given the current uncertainty in tiharficial services sector, we are subject to couatrpisk with regards to the settlement.
Should this financial institution be unable to migebbligation with regards to the settlement agrent, neither the credit ratings nor the
guarantee of the Family Federal Education Loan rragvould be directly affected; however, we may able to liquidate our investment
in auction rate securities until after June 30,@264.at all.

We conduct a relatively small portion of our busisé a number of foreign currencies, principally European Union Euro, British
Pound, Israeli Shekel and Chinese RMB. We may vecgme revenues in foreign currencies and purc@se inventory and services in
foreign currencies. Accordingly, we are exposettdasaction gains and losses that could result frtamges in exchange rates of foreign
currencies relative to the U.S. dollar. Transaionforeign currencies have represented a relgtsraall portion of our business. As a result,
foreign currency fluctuations have not had a matémpact historically on our revenues or resufteperations. However, there can be no
assurance that future fluctuations in the valufodign currencies will not have material adverBeats on our results of operations, cash
flows or financial condition. We have not conducgefbreign currency hedging program thus far. Weetend may continue to consider the
adoption of a foreign currency hedging program.
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We did not enter into derivative financial instrumeeand did not enter into any other financialrinstents for trading or speculative
purposes or to hedge exposure to interest rate. I3lr other financial instruments consist prinyaoil cash, accounts receivable, accounts
payable and long-term obligations. Our exposumaoket risk for changes in interest rates relatesayily to our short-term investments and
short-term obligations. As a result, we do not exfleictuations in interest rates to have a matémpact on the fair value of these
instruments. Accordingly, we have not engagedangactions intended to hedge our exposure to changterest rates.

We entered into an unsecured Revolving Credit Apere dated as of December 29, 2006 with Comerick Bhe “Revolving Credit
Agreement”) with maximum available borrowing amauseét at $75 million, $60 million and $50 milliamthe agreement’s first, second and
third years, respectively. However, due to certesirictions, the amount actually available toarstorrowing at any given time could be less
than the maximum amount stated. As of Septembe2@B3, we were in the second year of the agreearehthere were no borrowings
outstanding against the Revolving Credit Agreem®@i#4 million outstanding in the form of a lettdrooedit, and $57.6 million available for
borrowing under the Revolving Credit Agreement. Revolving Credit Agreement’s Stated Maturity Detdanuary 1, 2010. Proceeds of
borrowing under the Revolving Credit Agreement barused for working capital and other lawful cogierpurposes, and initial borrowings
were used to finance a portion of the Company’siesitipn of PowerDsine Ltd. Interest accruing oa #tmount of each revolving borrowing
under the Revolving Credit Agreement is determibased upon the Company’s choice of either a Primsed Advance or Eurodollar based
Advance. Prime based Advances incur interest ateaaqual to the Prime Rate, as defined in the RiegpCredit Agreement, less 100 basis
points. If the Company elects a Eurodollar basedafde, the borrowing bears interest at the Euradblsed Rate, also defined in the
Revolving Credit Agreement, which is determinedpant, by an Applicable Margin that fluctuates witle Company’s Funded Debt to
adjusted EBITDA ratio. Financial covenants, whioblide for example maintaining (i) a minimum fowagters adjusted EBITDA of
$20,000,000 and (ii) a Maximum Funded Debt to adi&BITDA ratio of 2.00:1.00, establish both cdiwfis and current limitations on
available amounts of borrowings. As of September2B88, we were in compliance with the financialewmants required by the Revolving
Credit Agreement.

The Revolving Credit Agreement is subject to ouis&zaction and performance of various affirmativelanegative covenants. The
negative covenants include, among others, limitation material corporate transactions, borrowing,creation of liens, sales of assets,
acquisitions, mergers, and investments. There Bssarance possible that such restrictions willdiwed. These covenants might, unless
waived, deter some strategic corporate transactioasquisitions that could have otherwise possénlganced value for our stockholders.
Any real or alleged default by us under any of @bligations under the Revolving Credit Agreementlddiave material adverse
consequences for our business and could mateadligrsely affect the value of an investment inaummon stock.

The Revolving Credit Agreement is unsecured, whigans that each of our assets is not subjectiém,aslecurity interest or other
encumbrance. However, we are subject to restrigtionler the Revolving Credit Agreement againsttatispositions or financings, without
the lender’s prior written consent, or waiver, whinay be granted or denied in the lender’s dismmetn addition to our corporate parent
company, Microsemi Corporation, several of our glibses are also parties to the Revolving Credjtéement, as follows: Microsemi Corp.
— Power Products Group, Microsemi Corp. — Integr&estucts, Microsemi Corp. — Massachusetts anddd@mni Corp. — Scottsdale. The
obligations of each company are joint and sevardkuthe Revolving Credit Agreement. Unless weimmmpliance with the terms of the
Revolving Credit Agreement, our subsidiaries campagt us any dividends. The position of the lendemrid always shall be superior to our
position as a stockholder of the subsidiaries. |A satransfer of any of the parties to the RevaivCredit Agreement is subject to the lender’
consent and approval. This may, depending on ticerdistances, possibly impede a strategic corptnatsaction that otherwise might have
been possible and might have been in the besesttef our stockholders. In the future, other pessmay from time to time become parties to
the Revolving Credit Agreement, as lenders or otfse.
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ITEM 8.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

MICROSEMI CORPORATION AND SUBSIDIARIES
Index to Financial Statements
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shown in the consolidated financial statementsidhé notes theret
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Report of Independent Registered Public Accountingrirm

To the Board of Directors
and Stockholders
of Microsemi Corporation:

In our opinion, the consolidated financial statetadisted in the index appearing under Item 8(Espnt fairly, in all material respects,
the financial position of Microsemi Corporation atglsubsidiaries at September 28, 2008 and Septedt 2007, and the results of their
operations and their cash flows for each of thedlyears in the period ended September 28, 20€&iiormity with accounting principles
generally accepted in the United States of Ametitaddition, in our opinion, the financial statamhechedule listed in the index appearing
under ltem 8(2) presents fairly, in all materiadpects, the information set forth therein when lieagbnjunction with the related consolidated
financial statements. Also in our opinion, the Camp maintained, in all material respects, effecinternal control over financial reporting
of September 28, 2008, based on criteria estallishi@ternal Control—Integrated Frameworksued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSOg Thmpany’s management is responsible for thesadial statements, financial
statement schedule and for maintaining effectiterival control over financial reporting and for dissessment of the effectiveness of internal
control over financial reporting, included in Maeagent's Report to Stockholders on Internal Cortdk@r Financial Reporting appearing
under Item 9A. Our responsibility is to expressnigms on these financial statements, financiakstant schedule and on the Company’s
internal control over financial reporting basedoom integrated audits. We conducted our audit€aoalance with the standards of the Public
Company Accounting Oversight Board (United Statéhpse standards require that we plan and perfoenatdits to obtain reasonable
assurance about whether the financial statemeatses® of material misstatement and whether effedtiternal control over financial
reporting was maintained in all material respe®is: audits of the financial statements includedha@ring, on a test basis, evidence
supporting the amounts and disclosures in the fiahstatements, assessing the accounting prirsciled and significant estimates made by
management, and evaluating the overall financé&éstent presentation. Our audit of internal cordka@r financial reporting included
obtaining an understanding of internal control dgaincial reporting, assessing the risk that aemaltweakness exists, and testing and
evaluating the design and operating effectivenéggernal control based on the assessed risk.aDdits also included performing such other
procedures as we considered necessary in the dtanoes. We believe that our audits provide a redse basis for our opinions.

As discussed in Note 1 to the consolidated findrst@ements, for the year ended September 28, 2008 ompany changed the
manner in which it accounts for uncertain tax posi.

A company'’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; anda(iyide reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@izé statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Orange County, CA
November 21, 200
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Current asset:
Cash and cash equivalel

MICROSEMI CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except per share data)

ASSETS

Investment in available for sale securit

Accounts receivable, net of allowance for doub#fttounts of $1,424 at September 30, 2007 a

$1,731 at September 28, 2C

Inventories

Deferred income taxe

Other current asse

Total current asse

Property and equipment, r
Deferred income taxe
Goodwill
Intangible assets, n
Other asset

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS '’ EQUITY

Current liabilities:
Accounts payabl
Accrued liabilities
Current maturity of lon-term lia
Total current liabilities

Long-term liabilities
Commitments and contingencies (N
Stockholder' equity:

bilities

ote

Preferred stock, $1.00 par value; authorized 1020es; none issut
Common stock, $0.20 par value; issued and outstgréli,154 and authorized 100,000 at

September 30, 2007 and issued and outstanding77@r#®authorized 250,000 September 28,

2008, respectivel

Capital in excess of par value of common st

Retained earning

Accumulated other comprehensive inca

Total stockholdel equity

TOTAL LIABILITIES AND STOCKHOLDERS EQUITY

The accompanying notes are an integral part oktetements.
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September 28 September 3C
2008 2007
$ 107,19 $ 107,68!
62,00( —
103,46° 81,03¢
121,72¢ 115,03¢
13,37¢ 14,31t
10,92: 10,84:
418,68¢ 328,91¢
78,58¢ 68,84¢
6,45¢€ 742
201,18 177,66¢
49,24 54,71
6,452 6,394
$ 760,60¢ $ 637,28(
$ 29,42¢ $ 25,92
37,39¢ 34,59¢
40€ 724
67,22 61,24¢
20,21: 6,63(
15,95¢ 15,43:
483,23: 429,27
173,49¢ 124,25
48C 44C
673,17( 569,40"
$ 760,60¢ $ 637,28
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MICROSEMI CORPORATION AND SUBSIDIARIES
CONSOLIDATED INCOME STATEMENTS

For each of the three fiscal years in the period eled September 28, 2008

(amounts in thousands, except earnings per share)

Net sales
Cost of sale:
Gross profit
Operating expense
Selling and general and administrat
In-process research & developm
Amortization of intangible asse
Research and development cc
Restructuring charge
(Gain) loss on dispositions of operating assets
Total operating expens
Operating incom:
Other income (expense:!
Interest expens
Interest incom
Other, ne
Total other incom
Income before income tax
Provision for income taxe
Net income
Earnings per shar
Basic

Diluted

Weightec-average common shares outstand
Basic

Diluted

2008 2007 2006
$514,06  $442,25.  $370,47
285,09! 26121 20567
228,97:  181,03( 164,80
105,29 87,90¢ 60,35¢

44¢ 20,94( 15,30(

11,82 11,89( 3,85(
45,00¢ 42,16: 25,03(

2,85¢ 1,09¢ 2441

— (4,145) 13

165,42¢  15985( 106,99
63,54: 21,18¢ 57,81(

(214) (947) (162)

3,414 5,15¢ 4,92:

(272) (69) 7

2,92¢ 4,141 4,767
66,47- 25,32¢ 62,57
16,81 15,51 26,917
$4965: $ 981t $ 3566¢
$ 06/ $ 01 $ 052
$ 06 $ 01 $ 05C
77,29: 74,02; 68,88'
79,40( 76,15¢ 71,81¢

The accompanying notes are an integral part oktetements.
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Balance at October 2, 200!
Proceeds from exercise of stock opti
Shares exchanged for options exerci

Issuance of stock related to an acquisi

Tax benefit- stocl-based compensatic
Stocl-based compensatic
Comprehensive incorr

Balance at October 1, 200

Proceeds from exercise of stock opti
Shares exchanged for options exerci

Issuance of stock related to an acquisi

Tax benefit- stocl-based compensatic

Stocl-based compensatic

Comprehensive incorr

Balance at September 30, 20C

Proceeds from exercise of stock opti

Shares exchanged for options exerci

Tax benefit- stocl-based compensatic

Stocl-based compensatic

Cumulative impact of the adoption of
FIN 48

Comprehensive incorr

Balance at September 28, 20C

MICROSEMI CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS ' EQUITY
For each of the three fiscal years in the period eled September 28, 2008
(amounts in thousands)

Capital in
Excess of Accumulated
Common Stock Par value o Other
Comprehensive
Common Retained
Shares Amount Stock Earnings Income (Loss) Total
63,50« $12,70: $163,13: $ 78,77¢ ($ 24) $254,58t
3,204 641 25,97 — — 26,61¢
(31) (6) (872) - - (87€)
4,89t 97¢ 118,97¢ — — 119,95
— — 15,507 — — 15,50
— — 1,574 — — 1,57¢
— — — 35,66¢ 98 35,76
71,57. $14,31¢ $324,29¢ $114,43¢ $ 74 $453,12°
2,53¢ 507 21,93 — — 22,43¢
(45) ©) (959) — — (961)
3,091 61€ 68,24¢ — — 68,86+
— — 6,254 — — 6,254
— — 9,49¢ — — 9,49¢
— — — 9,81¢ 36€ 10,18¢
77,15: $1543. $429,27° $12425 $ 44C  $569,40!
2,65¢ 531 25,83: — — 26,36:
(15) ©) (325) — — (329)
— — 7,902 — — 7,90:
— — 20,54¢ — — 20,54¢
— — — (417 — (417
— — — 49,65« 40 49,69¢
79,797 $15,95¢ $483,230 $173,49¢ $ 48C $673,17(

The accompanying notes are an integral part oktetements.
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MICROSEMI CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
For each of the three fiscal years in the period eled September 28, 2008
(amounts in thousands)

2008 2007 2006
Cash flows from operating activities:
Net income $ 49,65¢ $ 9,81¢ $ 35,66
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 28,84( 27,04 16,527
Provision for doubtful accoun 307 2,00z 37C
(Gain) loss on disposition of ass 14z (4,145 —
In process research and developn 44C 20,94( 15,30(
Manufacturing profit in acquired invento — — 4,11¢
Deferred income taxe (4,775 (1,562) (2,997
Charge for stock based compensa 20,97: 9,491 1,574
Change in assets and liabilities (net of acquisjti
Accounts receivabl (19,727 (9,029 (7,849
Inventories (4,139 (20,807 (18,697
Other current asse (37 (2,72 (420
Other asset 20¢ — (13
Accounts payabl 2,98: 3,59¢ 923
Accrued liabilities 101 (9,77¢) (13
Income taxes payab — (3,18¢) 5,94¢
Other lon¢-tem liabilities 16,81: 90¢ —
Net cash provided by operating activit 91,79: 22,58: 50,43¢
Cash flows from investing activities:
Purchases of property and equipm (25,207) (18,725 (13,857
Sale of short term investmer — 63,04¢ 16,95
Purchases of available for sale securi (62,875 — —
Proceeds from sale of available for sale secul 87¢ — —
Proceeds from sales of property, plant and equip — 11,24 —
Acquisition of certain business assets and busi#ses®t of cash acquir (35,68) (157,309 (24,037
Changes in other asst (333 (3,989 2,38¢
Net cash used in investing activit| (123,216 (105,73) (18,557
Cash flows from financing activities:
Payments of lor-term liabilities — — (160
Borrowings from loan facility 981 — —
Excess tax benefit from optiol 3,91¢ 3,94: 9,79¢
Exercise of employee stock optic 26,03¢ 21,47¢ 25,74:
Net cash provided by financing activiti 30,93¢ 25,42 35,38(
Net increase (decrease) in cash and cash equis (48¢) (57,730 67,26¢
Cash and cash equivalents at beginning of 107,68! 165,41! 98,14¢
Cash and cash equivalents at end of year $107,19° $ 107,68! $165,41!
Supplemental disclosure of cash flow informatior
Cash paid during the year fc
Interest $ 214 $ 943 $ 16z
Income taxe: $ 3,53¢ $ 16,31¢ $ 13,897

The accompanying notes are an integral part okteegements.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of Business

We are a leading designer, manufacturer and markétégh performance analog and mixed-signal irdésg circuits and high-
reliability semiconductors. Our semiconductors nggnand control or regulate power, protect agamasisient voltage spikes and transmit,
receive and amplify signals.

Our products include individual components as aslintegrated circuit solutions that enhance custatasigns by reducing size,
protecting circuits, improving performance, reliihj and battery optimization. The principal matkeve serve include defense, commercial
air / satellite, industrial / semicap, medical, i@lconnectivity and notebook, LCD television anspiays.

On November 2, 2005, we entered into a definitigge®ment and Plan of Merger with Advanced Powehiielogy, Inc., a Delaware
corporation (“APT"), and APT Acquisition Corp., a&@ware corporation that is a wholly owned subsydid Microsemi, which was
subsequently amended on or prior to March 23, Z86860 amended, the “APT Merger Agreemeg completed the acquisition of APT
April 28, 2006 and subsequently renamed APT, MienasCorp. — Power Products Group (“PPG").

On October 24, 2006, we entered into a definitiyeeament and plan of merger with PowerDsine LtBoferDsine”), an Israeli
corporation, and Pinnacle Acquisition Corporatibtd., an Israeli corporation that is an indirectolr-owned subsidiary of Microsemi. We
completed the merger on January 9, 2007 and substyguenamed PowerDsine Ltd., Microsemi Corp. alg Mixed Signal Group, Ltd.
(“AMSGL").

In the first quarter of fiscal year 2008, we acqdisubstantially all the assets of Microwave DeVlieehnology Corporation and the
outstanding shares of TSI Microelectronics Corporatin the fourth quarter of fiscal year 2008, aggjuired substantially all of the assets of
SEMICOA. We have substantially integrated the assebusinesses from these acquisitions into oaratipns in Massachusetts.

Fiscal Year

We report results of operations on the basis tf-fiko and fifty-three week periods. Each of thexél years ended on October 1, 2006,

September 30, 2007 and September 28, 2008 consistifty-two weeks.
Principles of Consolidation

The consolidated financial statements include tu®ants of Microsemi and our subsidiaries. All lmtempany transactions and

balances have been eliminated.
Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosufesmtingent assets and liabilities at the «
of the financial statements and the reported ansoofitevenues and expenses during the respecpeetirey periods. Actual results could
differ from those estimates.

Cash and Cash Equivalents

We consider all short-term, highly liquid investntewith maturities of three months or less at déitecquisition to be cash equivalents.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

Accounts receivable and allowance for doubtful acte

Trade accounts receivable are recorded at thedadamount and do not bear interest. The accoaogsviable amount shown in the
balance sheet are trade accounts receivable balahtiee respective dates, net of allowance fobtlouaccounts.

The allowance for doubtful accounts is our bestreste of the amount of probable credit losses inexisting accounts receivable. We
determine the allowance based on our historicabvaif experience. We review our allowance for dfwltaccounts quarterly. Past due
balances over 90 days and over a specified amoamegiewed individually for collectability. All ber balances are reviewed on a pooled
basis by type of receivable. Account balances haeged off against the allowance when we deterthiagit is probable the receivable will
not be recovered. We do not have any off-balaneetstredit exposure related to our customers. Wetexception of one distributor who
entered into bankruptcy and for whom we chargedpffroximately $1.5 million against the allowancedoubtful accounts in fiscal 2007,
actual bad debt has been within our expectatiodstamprovisions established, and has been consisith experience of prior years.

Inventories

Inventories are stated at the lower of cost, asrdehed using the first-in, first-out (“FIFO”) mettl, or market. Costs include materials,
labor and manufacturing overhead. We evaluatedbgiog value of our inventories taking into accbsuach factors as historical and
anticipated future sales compared with quantitres@nd and the price we expect to obtain for oadpcts in their respective markets. We
also evaluate the composition of our inventorieglémtify any slow-moving or obsolete products. Aiahally, inventory reserves are
established based upon such judgments for any tiories that are identified as having a net realezablue less than their cost, which is
further reduced by related selling expenses. Hisdlly, the net realizable value of our inventories generally been within management’s
estimates.

Fair Value of Financial Instruments

The carrying values of cash equivalents, accowusivable, investment in marketable securitiespaats payable, accrued liabilities,
notes payable and certain other current assetexdpyate their fair values because of their shorturity or ability for us to convert them into
cash. The carrying value of our long-term liakéitiat September 30, 2007 and September 28, 200@<apptes fair value based upon the
current rate offered to us for obligations of taeng remaining maturities.

Investment in Available for Sale Securities

We invest cash balances in excess of projectedltguineeds primarily in money market funds andteurcrate securities. All of our
investments to date have maintained triple-A ratjtgpwever, recent credit market disruptions, paldirly related to auction rate securities,
may adversely affect the ratings of our investmehtsSeptember 28, 2008, our investment in auatéte securities consisted of auction rate
preferred shares and auction rate bonds whoseairand interest are federally guaranteed by #reily Federal Education Loan Program.
We previously had a practice of investing in auttiate securities and selling the securities gdayur interim and year end reporting peric
We purchased the auction rate securities held@e8#er 28, 2008 in January 2008 and began to iexperauction failures beginning in
mid-February 2008 that have impacted the liquiditpur investment in auction rate securities. Anetiailures do not represent a default of
the security. While some issuers of auction rateistes have announced intentions to call thesargiées at par plus accrued interest, there
remains a high degree of uncertainty as to wherptetm liquidity may be restored.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

We have entered into a settlement agreement wétfirtancial institution where we hold our investrtseim auction rate securities and
per the terms of the settlement agreement: a) arefdber 3, 2008, the financial institution repurathsur $15.5 million investment in
auction rate preferred shares at par plus accntetest; b) we hold rights to sell our $46.5 milliovestment in auction rate bonds back tc
financial institution at par plus accrued intetesginning June 30, 2010; and c) we are permittémbtoow at “no net costthe full par value ¢
our investment in auction rate bonds. Based orirtbenet cost” loan feature of the settlement, weehile ability to convert the auction rate
bonds to cash within our normal operating cyclel as such, we have classified these investmerisrient assets.

Should credit market disruptions continue or inseegn magnitude, we may be required to record gairment on our investments or
consider that an ultimate liquidity event may t&kager than currently anticipated. At September2Z®8, we concluded that any potential
other-than-temporary impairment in the fair valfi@or auction rate securities would be offset saibisally by the value recognized for the
rights provided to us in the settlement agreentdotvever, given that there is currently no activeosglary market for our investment in
auction rate securities, the determination of ffiz@irket value in the future could be negatively iotpd by factors including, but not limited
failure of the financial institution to perform, miinuing illiquidity in the market for auction ragecurities for an extended period of time, a
lack of action by the issuers to establish difféferms of financing to replace or redeem thesesgées, changes in the credit quality of the
underlying securities and in market interest ratasve contractual maximum interest rates on thenyidg auction rate securities. We
currently do not anticipate additional impairmehbar investments; however, if we had to record mmgairment, for every 1% decline in
principal, a pre-tax decrease in value of approséfye$0.6 million would occur.

While it is our current assessment that this fimariostitution is well capitalized and able to més obligations with regards to the
settlement, given the current uncertainty in tharficial services sector, we are subject to couatrpisk with regards to the settlement.
Should this financial institution be unable to migebbligation with regards to the settlement agrent, neither the credit ratings nor the
guarantee of the Family Federal Education Loan faragvould be directly affected; however, we may ®able to liquidate our investment
in auction rate securities until after June 30,264 at all.

At September 28, 2008, all of our marketable séiegrivere classified as available-for-sale and at=u for in accordance with
Statement of Financial Accounting Standard (“SFAS8) 115, “Accounting for Certain Investments indband Equity Securities.”
Unrealized gains and losses for available-for-sataurities are excluded from earnings and repantether comprehensive income unless the
decline in the fair values is below cost and deetodik other-than-temporary, in which case thesddjant is recorded to earnings. If fair
values were to decrease below cost for a prolopgeidd of time, we would consider various factersietermining whether to recognize an
other-than-temporary impairment charge, includimglength of time and the extent to which the ¥aiue has been below the cost basis, the
current financial condition of the issuer and auent and ability to hold the investment for a pdrof time sufficient to allow for any
anticipated recovery in market value.

Property and Equipment

Property and equipment are stated at lower of @ostalizable values. Depreciation is computedhenstraight-line method over the
estimated useful lives of the assets. Leaseholdowgments are amortized over the shorter of theeléerms or the estimated useful lives.
Maintenance and repairs are charged to expense@saed and the costs of additions and betterntbatsncrease the useful lives of the
assets are capitalized.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

Long-Lived Assets

We assess the impairment of property, plant angpetgnt and amortizable intangible assets whenexanrte or changes in
circumstances indicate that their carrying valug mat be recoverable from the undiscounted estidfatieire cash flows expected to result
from their use.

We are required to make judgments and assumptioidentifying those events or changes in circuntstarthat may trigger impairme
Some of the factors we consider include:
» Significant decrease in the market value of antasse

» Significant changes in the extent or manner forchtihe asset is being used or in its physical ¢mmdi
» Asignificant change, delay or departure in ourithess strategy related to the asset.
» Significant negative changes in the business céiiatiustry or economic conditions.

» Current period operating losses or negative cash dombined with a history of similar losses opeetast that indicates continuing
losses associated with the use of an a

Goodwill

We adopted FAS 142 at the beginning of fiscal @3, which changed the accounting for goodwilhfran amortization method to
impairment-only approach. Accordingly, goodwill anither intangible assets with indefinite lives maoelonger amortized, while those
intangible assets with known useful lives have icn@d to be amortized over their respective udefes. At least annually, we are requirec
reassess goodwill. We perform our annual reviewgtmrdwill impairment in the fourth quarter of edidtal year. Whenever we determine
that there has been an impairment of goodwill beptntangible assets with indefinite lives, welwélcord an impairment charge against
earnings, which equals the excess of the carryahgevof goodwill over its then fair value, and duetion in goodwill on our balance sheet.

We are required by FAS 142 to reassess goodwillahnand whenever events or changes in circumetaimdicate that it is more
likely than not that an impairment loss has beeniired. We are required to record a charge to ircibmn impairment has been incurred.
performed our annual review for goodwill impairmémthe fourth quarter of fiscal year 2008 and deteed that no impairment existed.

Preferred Stock
Our certificate of incorporation authorizes the Bbaf Directors to issue up to 1,000,000 shargwefierred stock and to designate the
rights and terms of any such issuances. We havissued any preferred stock.
Shareholder Rights Plan

We adopted a Shareholder Rights Plan, which prewidat an acquisition of 20% or more of the ouwitagn shares without our Board'’s
approval or ratification results in the exercisipibf the Right accompanying each share of Com®tmtk, thereby entitling the holder to
purchase 1/4,0000f a share of Series A Junior Participating Pref#i$tock for $100, resulting in dilution to the atgr because each Right
under some circumstances entitles the holder upercise to receive securities or assets value@G@ &nd under other circumstances entitles
the holder to ten (10) times the amount of anydéimds or distributions on the common stock.
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In connection with our Shareholder Rights Planhestare of Common Stock, par value $0.20, alstlemthe holder to one redeema
and cancellable Right (not presently exercisalag)djusted from time to time, to a given fractiba share of Series A Junior Participating
Preferred Stock, at a given exercise price, asstafjurom time to time under the terms and conatitias set forth in a Shareholder Rights
Agreement.

Revenue Recognition, Sales Returns and Allowances

We recognize revenue to all customers, includisgrithutors, when title and risk of loss have padsdatie customer provided that:
1) evidence of an arrangement exists; 2) delivasydccurred; 3) the fee is fixed or determinaliel 4) collectability is reasonably assured.
For substantially all sales, revenue is recognaetie time the product is shipped.

We enter into contracts with certain distribut@nsd these contracts may permit very limited stat&tion returns. We provide an
estimated allowance for such returns, and corredipgrreductions in revenue are concurrently reardased on several factors including
past history and notification from customers ofgiag returns. Actual returns have been within managnt’s expectations.

In accordance with EITF 01-09, “Accounting for Calesation Given by a Vendor to a Customer (inclgdinReseller of the Vendor’s
Products)”, estimated reductions to revenue areralsorded for customer incentive programs comgjsif price protection and volume
purchase rebates. Such programs are limited andlaeductions to revenue have been within managgsnexpectations.

Concentration of Credit Risk and Foreign Sales

We are potentially subject to concentrations oflitrésk consisting principally of trade accounéseivable. Concentrations of credit 1
exist because we rely on a significant portionustomers whose principal sales are to the U.S. @owent.

Our business with customers whose principal sakesosthe U.S. Government or to subcontractors wisates are to the U.S.
Government was approximately one-third of totalsedés in fiscal year 2008. We, as a subcontrastdirour products to higher-tier
subcontractors or to prime contractors based upothpse orders that usually do not contain alhefdonditions included in the prime
contract with the U.S. Government. However, thedessare usually subject to termination and/orgorénegotiations by virtue of their
reference to a U.S. Government prime contract. dfoez, we believe that all of our product sales thigmately are sold to the U.S.
Government may be subject to termination, at threvenience of the U.S. Government or to price retiagons under the Renegotiation Act.

In addition, net sales to foreign customers reprieseapproximately one-third of net sales for figears 2006, 2007 and 2008. These
sales were principally to customers in Europe as@AForeign sales are classified for shipmentsrign destinations. We maintain reser
for potential credit losses and such losses hage béthin management’s expectations.

Research and Development

We expense the cost of research and developmémtwased. Research and development expenses pallycgomprise payroll and
related costs, supplies, and the cost of prototypegrocess research and development (IPR&D) smmits the present value of the estimated
after-tax cash flows expected to be generated bghased technologies that, as of the acquisitios, ded not yet reached technological
feasibility.
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Stock-Based Compensation

Beginning in fiscal year 2006, we adopted FAS 128Rer the modified prospective transition methoddcount for our employee stc
options. Under the modified prospective transitiogthod, fair value of new and previously grantetunyvested stock options are recognized
as compensation expense in the income statemehpram period results were not restated.

Accounting For Income Taxes

In July 2006, the Financial Accounting StandardaiBlq“FASB”) issued Interpretation No. 48, “Accoung for Uncertainty in Income
Taxes—An Interpretation of FASB Statement No. 10&IN 48”). FIN 48 provides detailed guidance foetfinancial statement recognition,
measurement and disclosure of uncertain tax pasitiecognized in an enterprisdinancial statements in accordance with SFAS t®me
tax positions must meet a more-likely-than-not gggtion threshold at the effective date to be rexized upon the adoption of FIN 48 and in
subsequent periods. We adopted FIN 48 effectiveléactl, 2007, and the provisions of FIN 48 willagplied to all income tax positions
commencing from that date. We recognize potentietueed interest and penalties related to unrecedrtax benefits within operations as
income tax expense.

We account for income taxes under the asset abiditfamethod, whereby deferred tax assets andliiids are recognized for the future
tax consequences attributable to differences betwheefinancial statement carrying amounts of exgséssets and liabilities and their
respective tax bases. Deferred tax assets antitieshare measured using enacted tax rates expaxpply in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetsiabdities of a change in tax rates is
recognized in income in the period that includesdghactment date. We evaluate the need to establisluation allowance for deferred tax
assets based upon the amount of existing tempditigyences, the period in which they are expettelde recovered and expected levels of
taxable income. A valuation allowance to reducedefl tax assets is established when it is moedylihan not that some or all of the
deferred tax assets will not be realized.

We file U.S. federal, state and foreign incomerttarns in jurisdictions with varying statutes iofitation. The 2004 through 2008 tax
years generally remain subject to examination bigifel and most state tax authorities. In signifidareign jurisdictions, the 2003 throu
2008 tax years generally remain subject to examindty tax authorities. We establish liabilities fiossible assessments by tax authorities
resulting from known tax exposures including, bot imited to, international tax issues and certaincredits. We do not believe the results
of these audits will have a material impact onfinancial position, results of operations or casié.

Segment Information

We use the management approach for segment diseaghich designates the internal organizationithased by management for
making operating decisions and assessing perforenasithe source of our reportable segments. Wegaana business on the basis of one
reportable segment, as a manufacturer of semiceoiduio different geographic areas, including theted States, Europe and Asia.

Foreign Currency

Our subsidiary in Ireland uses the United StatellaD@'USD") as its functional currency. Our subisid/ in China uses the Chinese
RMB as its functional currency. Our subsidiary mafce uses the European Union Euro as its fundteaumeency. Assets and liabilities are
translated to USD at the exchange rate in effettteabalance sheet date; revenues, expensesagaingsses are translated at rates of
exchange that approximate the rates in
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effect at the transaction date. Resulting trarmfagiains or losses are recognized as a componettefcomprehensive income. We also
conduct a relatively small portion of our busingsa number of foreign currencies, principally fagropean Union Euro, British Pound,
Israeli Shekel and Chinese RMB.

Comprehensive Income

Comprehensive income is defined as the changeuiityepet assets) of a business enterprise duhiagériod from transactions and
other events and circumstances from non-owner ssuf@ur comprehensive income consists of net inctdmechange of the cumulative
foreign currency translation adjustment and forfibeal year ended September 28, 2008, a $413@\iction in comprehensive income as a
result of applying the provisions of FIN 48. Accuated other comprehensive income consists solefgeotumulative foreign currency
translation adjustment.

Earnings Per Share

Basic earnings per share have been computed bpeadhe weighted-average number of common shatstaoding during the
respective periods. Diluted earnings per share haea computed, when the result is dilutive, usiregtreasury stock method for stock
options outstanding during the respective periods.

Earnings per share for the fiscal years 2006, 20072008 were calculated as follows (amounts inghods, except per share data):

Fiscal Years
2008 2007 2006

BASIC

Net income $49,65« $ 9,81¢  $35,66¢

Weightec-average common shares outstanc 77,29: 74,02] 68,88

Basic earnings per she $ 064 $ 0.1z $ 0.5z
DILUTED

Net income $49,65¢ $ 9,81¢  $35,66¢

Weighte-average common shares outstanding for k 77,29: 74,027 68,88

Dilutive effect of stock option 2,10¢ 2,127 2,92¢

Weightec-average common shares outstanding on a diluted 79,40( 76,15¢ 71,81¢

Diluted earnings per sha $ 062 $ 01 $ 0.5C

Approximately 1,189,000, 4,171,000 and 6,881,00fbap in 2006, 2007 and 2008, respectively, werdugled from the computation
of diluted earnings per share because their inmtusiould have been antidilutive.
RECENTLY ISSUED ACCOUNTING STANDARDS
Statement of Financial Accounting Standards No. 15@nd Related FASB Staff Position:

In September 2006, the FASB issued SFAS 157, ‘Wawe Measurements” (“SFAS 157”). SFAS 157 defifa@svalue, establishes a
framework for measuring fair value and expandslasoes regarding fair value measurements. In Fehr2008, the FASB released FASB
Staff Position (“FSP”) No. 157-1, “Application of
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FASB Statement No. 157 to FASB Statement 13 an@iQtkcounting Pronouncements That Address Fair&Measurements for Purposes
of Lease Classification or Measurement under State¢rh3” (“FSP 157-1") and FSP No. 157-2, “Partigf@ral of the Effective Date of
Statement 157" (“FSP 157-2"). FSP 15 femoves leasing transactions accounted for urli€B Statement 13 and related guidance fron
scope of SFAS 157. FSP 157-2 defers the effecate of SFAS 157 for all nonfinancial assets andinancial liabilities, except those that
are recognized or disclosed at fair value in tharitial statements on a recurring basis (at leastally) to fiscal years beginning after
November 15, 2008 and interim periods within thpsars (our fiscal year 2010). In October 2008 RASB issued FSP No. 1-3,
“Determining the Fair Value of a Financial Asset 8ithe Market for That Asset is Not Active” (FSP74%). FSP 1573 provides an examp

to illustrate key considerations in determining thie value of a financial asset when the marketfiat financial asset is not active. SFAS 157
is effective for financial assets and liabilitiesfinancial statements for fiscal years beginnifigraNovember 15, 2007 and interim periods
within those years (our fiscal year 2009). We angently evaluating the impact of SFAS 157, FSP-15FSP 157-2 and FSP 157-3.

Statement of Financial Accounting Standards No. 159

In February 2007, the FASB issued SFAS 159, “The Walue Option for Financial Assets and Finanti@lbilities Including an
Amendment of FASB Statement No. 115" (“FAS 159"FAS 159 permits entities to choose to measure rfinagcial instruments and
certain other items at fair value. SFAS 159 isafie as of the beginning of an entity’s first fisgear that begins after November 15, 2007
(our fiscal year 2009). We are currently evaluatimg impact of SFAS 159.

Statement of Financial Accounting Standards No. 14 and No. 160

In December 2007, the FASB concurrently issued SEARR), “Business Combinations,” (“SFAS 141R") &¥EAS 160,
“Noncontrolling Interests in Consolidated Finan&htements — An Amendment of ARB No. 51" (“SFA®)6SFAS 141R replaces
SFAS 141 and provides greater consistency in thewmting and financial reporting of business corabans. SFAS 141R requires the
acquiring entity in a business combination to retpg all assets acquired and liabilities assumebartransaction, establishes the acquisition-
date fair value as the measurement objective f@sakts acquired and liabilities assumed, estadiprinciples and requirements for how an
acquirer recognizes and measures any non-congyotiterest in the acquiree and the goodwill acaljiesnd requires the acquirer to disclose
the nature and financial effect of the businesshination. Among other changes, this statementragoired that “negative goodwill” be
recognized in earnings as a gain attributableecatiguisition and that acquisition-related coststabe recognized separately from the
acquisition and expensed as incurred. In the esmeintity holds less than a full ownership inter88AS 160 provides for the recognition,
measurement and subsequent accounting for thegrdmetling interest included in the entity’s coniglalted financial statements. SFAS 141R
and SFAS 160 are effective for business combinationwhich the acquisition date is on or after bleginning of the first annual reporting
period beginning on or after December 15, 2008 fisaal year 2010). We are currently evaluatinggbeential impact of SFAS 141R and
SFAS 160 but it is dependent on the specific tesfreny potential future business combinations quésitions involving non-controlling
interests.

Statement of Financial Accounting Standards No. 161

In March 2008, the FASB issued SFAS 161, “Disclesuabout Derivative Instruments and Hedging Adésit(“SFAS 161"). SFAS
161 changes the disclosure requirements for déréevatstruments and hedging activities. Entities maguired to provide enhanced disclos
about how and why an entity uses derivative insanits, how derivative instruments and related hedtgets are accounted for under SFAS
133 and its
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related interpretations, and how derivative inseuats and related hedged items affect an estftgancial position, financial performance, i
cash flows. SFAS 161 is effective as of the begigruf an entity’s first fiscal period that begirfsea November 15, 2008 (our second quarter
of fiscal year 2009). We are currently evaluating impact on our financial position of SFAS 161.

FASB Staff Position No. 142-3

In April 2008, the FASB issued FASB Staff Positidn. 142-3, “Determination of the Useful Life of émgible Assets” (“FSP 142-3").
FSP 142-3 amends the factors that should be caeslide developing renewal or extension assumptisesl to determine the useful life of a
recognized intangible asset under SFAS 142, “Golbdwil Other Intangible Assets”. The intent of FBR2-3 is to improve the consistency
between the useful life of a recognized intangésset under SFAS 142 and the period of expectédfioags used to measure the fair valu
an asset under SFAS 141(R) and other U.S. genexatigpted accounting principles. FSP 142-3 is ti¥ieas of the beginning of an entity’s
first fiscal period that begins after December 288 (our second quarter of fiscal year 2009). Véecarrently evaluating the impact of FAS
142-3.

Statement of Financial Accounting Standards No. 162

In May 2008, the FASB issued SFAS 162, “The Hidmgraf Generally Accepted Accounting Principles” B/8S 162”). SFAS 162 is
intended to improve financial reporting by idenitify a consistent framework, or hierarchy, for stecaccounting principles to be used in
preparing financial statements that are presemtednformity with U.S. generally accepted accouppninciples for nongovernmental
entities. SFAS 162 is effective 60 days followihg SEC's approval of the Public Company Accoun@wgrsight Board Auditing
amendments to AU Section 411, “The Meaning of RreBairly in Conformity with Generally Accepted Amanting Principles.” We are
currently evaluating the impact of SFAS 162.

2. INVENTORIES
Inventories are summarized as follows (amounthdusands):

September 28 September 3C

2008 2007
Raw material $ 35,69: $ 42,52¢
Work in progres: 59,43 44,46
Finished good 26,59¢ 28,045
$ 121,72¢ $ 115,03¢
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3. PROPERTY AND EQUIPMENT
Property and equipment consisted of the followiamponents (amounts in thousands):

September 2¢ September 3C
Asset Life 2008 2007

Buildings 20-40 year $ 36,94¢ $ 33,96¢

Property and equipme 3-10 year 122,15: 104,23(

Furniture and fixture 5-10 year 3,55¢ 3,24¢
Leasehold improvements Shorter o
asset life c

life of least 19,30( 14,81¢

181,95! 156,26(

Accumulated depreciatic (108,97) (98,77¢)

Land 2,36: 2,36:

Construction in progres 3,24z 8,99¢

$ 78,58¢ $ 68,84¢

Depreciation expense was $12,678,000, $15,158,00%47,012,000 in fiscal years 2006, 2007 and 2@G&pectively.

4. GOODWILL AND INTANGIBLE ASSETS, NET:
Goodwill and intangible assets, net consisted effthiowing components (amounts in thousands):

September 28, 2008 September 30, 2007
Gross Accumulated Gross Accumulated
Carrying Carrying Life
Value Amortization Value Amortization (in years)
Amortizable intangible asse

Completed technolog $ 66,03¢ $ (24,819 $ 62,66! $ (14,799 2to 1¢
Customer relationshiy 7,55¢ (2,15€) 6,39( (1,379 4to 1t
Backlog 3,24( (1,742) 3,45( (3,095 1to:
Other 1,74C (609) 2,226 (749) 5

$ 7856¢ $ (29,32) $74,73. $ (20,01)

Non-amortizing intangible asse
Goodwill $201,18: $177,66¢

During fiscal year 2007, goodwill increased $123,990 as a result of our acquisition of AMSGL aredrased $3,871,000 primarily
as a result of the reversal of income tax valuatibmwances established in connection with the AM%@d PPG acquisitions and the tax
benefit from the exercise of vested options assuméie AMSGL and PPG acquisitions. During fiscaly 2008, goodwill increased related
to our acquisitions of SEMICOA, Microwave Devicechaology Corporation and TSI Microelectronics Cagiimn in the amounts of
$21,974,000, $1,697,000 and $442,000, respecti@dpdwill decreased $598,000 related to the revialuaf an acquired income tax
valuation allowance of deferred tax assets and teabenefits recorded on exercises of optionsedest the time of acquisition.
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Amortization expense for intangible assets in figemrs 2006, 2007 and 2008 was $3,850,000, $11080@&nd $11,828,000,
respectively. Estimated amortization in each offihe succeeding years is as follows (amounts dqugiands):

Fiscal Year
2009 2010 2011 2012 2013
Amortization expens $11,21C $11,10¢ $7,71z $5,68( $5,59:
5. ACCRUED LIABILITIES
Accrued liabilities consisted of the following coonents (amounts in thousands):
September 2€ September 3C
2008 2007
Payroll, bonus, vacation, sick and other employseekits $ 20,65 $ 18,49¢
Restructuring 1,94¢ 1,02¢
Other 14,79: 12,90:
$ 37,39 $ 34,59¢

6. INCOME TAXES
Pretax income was taxed under the following jug8dns (amounts in thousands):

For each of the three fiscal years in
the period ended on or about
September 28, 2008

2008 2007 2006
Domestic $14,37C $ 37,92¢ $58,94¢
Foreign 52,10: (12,600) 3,631
Total $66,47. $ 25,32¢ $62,577

The provision for income taxes consisted of théofeing components (amounts in thousands):

For each of the three fiscal years in
the period ended on or about
September 28, 2008

2008 2007 2006
Current:
Federal $12,29: $13,16: $26,19¢
State 3,26( 2,401 2,954
Foreign 6,04( 1,51(C 751
Deferred (4,775 (1,5672) (2,990

$16,817  $1551.  $26,91:

We have federal and state net operating lossesradquith PPG of approximately $2,867,000 that hemipiring in 2020, foreign NOI
of approximately $48,096,000, state research apdrarentation credits of approximately $5,236,006 anterprise zone credits of
approximately $160,000 that have an indefiniteyciarward, and other state tax credits of approxetya$167,000 that begin expiring in
2009. A valuation allowance of $3,963,000 has Isstnup against a portion of the state tax crediyt@wards.
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We have provided a valuation allowance of approxatye$11,254,000 as of September 28, 2008 on alliohet deferred tax assets
related to AMSGL as we have determined that it mase likely than not that the deferred tax assetslavnot be realized. Additionally,
under the provisions of SFAS No. 109, “Accounting lihcome Taxes,” and related interpretations,rifaeriod reductions to the valuation
allowance related to AMSGL's deferred tax asseds éixisted as of the date of acquisition are érstlited against goodwill, then to the other
identifiable intangible assets existing at the ddtacquisition, and then, once these assets hese teduced to zero, credited to the income
tax provision. Effective at the start of our fisgalar 2010, SFAS 141R provides that any reductiche valuation allowance established in
purchase accounting is to be accounted for asiectied in income tax expense.

The utilization of the NOLs acquired with APT wile subject to limitations due to the ownership geart this time, based upon the
purchase price of APT, we do not believe that thiesiéations will affect the utilization of the NGi.

No provision has been made for future U.S. incomxeg on certain undistributed earnings of foreigarations since they have been
indefinitely reinvested in these operations. Deteation of the amount of unrecognized deferredibility for temporary differences relate
to these undistributed earnings is not practicai&eptember 30, 2007 and September 28, 2008 tidistributed earnings aggregated
approximately $36,328,000 and $94,700,000, resgsgti

The following is a reconciliation of income tax cpuated at the federal statutory rate to our acaakikpense (amounts in thousands):

For each of the three fiscal
years in the period ended
September 28, 2008

2008 2007 2006
Tax computed at federal statutory r $23,26¢ $ 8,86/ $21,90:
State taxes, net of federal imp. 1,945 1,10t 2,36¢
Foreign income taxed at different ra (12,747 1,15¢ (579
Tax credits (512 (3,899 (1,356
Stock award compensatis 3,18: 2,34z 20€
In process research and developn — 6,07: 5,35¢
Accrued taxe: 1,022 — —

Other differences, ni (345) (1349) (98€)

$16,817 $15,511 $26,91:
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The tax affected deferred tax assets (liabiliteeg) comprised of the following components (amoumtiousands):

September 2¢ September 3C
2008 2007

Accounts receivable, n $  1,93¢ $ 2,10t
Inventories 8,39 7,952
Accrued employee benefit expen: 2,16¢ 2,21¢
Net operating losse 13,08t 14,05:
Tax credits 4,07¢ 3,82¢
Accrued other expens 2,59( 2,51C
Deferred equity compensatir 7,06¢ 3,06¢
Property and equipment, r 43t —
Other asset 2,89¢ 90¢€
Total deferred tax asse 42,647 36,63
Intangible asset (8,985 (12,090
Property and equipment, r — (328)
Total deferred tax liabilitie (8,985 (11,419
Less valuation allowanc (13,83) (10,160)

$ 19,83 $ 15,05]

We adopted the provisions of FIN 48 on OctoberdD72 As a result of the implementation of FIN 4& Company recognized a
$5,308,000 increase to the liability for unrecoguizax benefits, which was accounted for as a 4E8 $00 reduction to the October 1, 2007
balance of retained earnings. As of the adoptide,dae Company had estimated accrued interespamalties related to the unrecognized tax
benefits of $1,470,000. A reconciliation of the inming and ending amount of unrecognized tax bé&nefias follows (amounts in thousanc

September 2¢

2008
Gross unrecognized tax benefits at September 317, $ 12,71
Additions based on tax positions related to theeniryeal 2,532
Additions based on tax positions of prior ye 1,541
Reductions for tax positions for prior yei (3,967
Gross unrecognized tax benefit at September 2& $ 12,81¢

The Company recognizes interest and penalties ederlated to unrecognized tax benefits in tax rgpeDuring the year ended
September 28, 2008, the Company recognized appabeiyn$1,054,000 in interest and penalties.

Substantially all the unrecognized tax benefit$12,819,000 at September 28, 2008 would impacttieetive tax rate if recognized.
We are unaware of any positions for which it isscreably possible that the total amounts of unreizegintax benefits will significantly
increase or decrease within the next twelve months.

We file U.S. federal, state and foreign incomerttarns in jurisdictions with varying statutes iofitation. The 2003 through 2007 tax
years generally remain subject to examination bigifel and most state tax authorities. In signifidareign jurisdictions, the 2003 throu
2007 tax years generally remain subject to
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examination by tax authorities. We establish litibs for possible assessments by tax authoriésslting from known tax exposures

including, but not limited to, international taxsiges and certain tax credits. We do not believedbiglts of these audits will have a material
impact on our financial position, results of op&nas or cash flows.

7. LONG-TERM LIABILITIES
Long-term liabilities consisted of (amounts in teands):

September 2€ September 3C
2008 2007
Capital lease $ 3,31¢ $  3,21¢
Other lon¢-term liabilities:
Accrued taxe! 12,35: —
Severanci 3,72t 2,86¢
Environmenta 357 1,02t
Other 86€ 24E
Total lon¢-term liabilities 20,61¢ 7,354
Current portior (406 (729
Long-term portion $ 20,21 $ 6,63(

We lease a building in Santa Ana, California, uraleyng-term capital lease obligation. We alsodezartain equipment under a capital
lease with terms ranging from three to seven y&sding and equipment under capital lease ohiigest are reflected in property and
equipment, net, in the accompanying consolidatéahioa sheets. Other long-term liabilities includegesance, environmental reserves and
supplemental retirement benefits.

Payments for capital lease obligations and othagterm liabilities, including the current portion athare due in each of five succeec
years are as follows, (amounts in thousar

Fiscal Year
2009 2010 2011 2012 2013
Capital lease $331 $ 344 $34c $30t  $30¢
Other lon¢-term liabilities 75 73E 56 48 56
Total $40€ $1,07¢ $39¢ $35:  $36F

As of September 28, 2008, we recorded $12,35100ihgterm liabilities for accrued taxes related to uteiertax positions under FI
48. We are not able to reasonably estimate thegrof the long-term payments, or the amount by tioigr liability will increase or decrease
over time; therefore, the FIN 48 liability has maten included in the payment table.

We entered into an unsecured Revolving Credit Agere dated as of December 29, 2006 with Comerick Bhe “Revolving Credit
Agreement”) with maximum available borrowing amausét at $75 million, $60 million and $50 milliamthe agreement’s first, second and
third years, respectively. However, due to cenastrictions, the amount actually available toarstforrowing at any given time could be less
than the maximum amount stated. As of Septembe2@B3, we were in the second year of the agreearehthere were no borrowings
outstanding against the Revolving Credit Agreem®d# million outstanding in the form of a lettéropedit, and $57.6 million available for
borrowing under the Revolving Credit Agreement. Rexolving
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Credit Agreement’s Stated Maturity Date is Januar2010. Proceeds of borrowing under the Revol@redit Agreement can be used for
working capital and other lawful corporate purposew initial borrowings were used to finance aiparof the Company’s acquisition of
PowerDsine Ltd. Interest accruing on the amourdash revolving borrowing under the Revolving Crédjteement is determined based
upon the Company'’s choice of either a Prime bashdhAce or Eurodollar based Advance. Prime base@dwabs incur interest at a rate equal
to the Prime Rate, as defined in the Revolving €regreement, less 100 basis points. If the Compalagts a Eurodollar based Advance, the
borrowing bears interest at the Eurodollar basee ,Rédso defined in the Revolving Credit Agreemauttich is determined, in part, by an
Applicable Margin that fluctuates with the Compasnifunded Debt to adjusted EBITDA ratio. Financ@alenants, which include for exam
maintaining (i) a minimum four quarters adjusted HBA of $20,000,000 and (ii) a Maximum Funded D&badjusted EBITDA ratio of
2.00:1.00, establish both conditions and currenitditions on available amounts of borrowings. ASeptember 28, 2008, we were in
compliance with the financial covenants requiredh®/Revolving Credit Agreement.

8. STOCK BASED COMPENSATION AND EMPLOYEE BENEFIT PLANS
Stock Based Compensation

In February 2008, our stockholders approved theddiemi Corporation 2008 Performance Incentive Rtlaam “2008 Plan”). The 2008
Plan replaced the 1987 Plan, as amended, previapglpved by our stockholders. The 2008 Plan ireduadshare limit of 4,063,000 share
the Company’s common stock, for delivery under @asdhat have been and may be granted under theR18A8Awards authorized by the
2008 Plan include options, stock appreciation ggtestricted stock, stock bonuses, stock unit$opeance share awards, and other cash or
share-based awards (each an “Award”). The sharesmmon stock delivered under the 2008 Plan mayeldy-issued shares or shares held
by the Company as treasury stock.

The share limit under the 2008 Plan increases efist day of each year for the first five congaayears, by an amount equal to the
lesser of (i) three percent of the total numbestafres of common stock issued and outstandingeolash day of the immediately preceding
fiscal year, (ii) 7,500,000 shares of common stockii) such number of shares of common stock ay bre established by the Board of
Directors. Shares issued in respect to any “Fulli®@ward” granted under the 2008 Plan shall bentaaiagainst the share limit as 2.25
shares for every one share actually issued in atiomewith such award. “Full-Value Awardfieans any award under the 2008 Plan that i
a stock option grant or a stock appreciation rgrant. The maximum term of a stock option grara stock appreciation right grant is six
years.

Beginning in fiscal year 2006, we adopted FAS 128Rer the modified prospective transition methoddcount for our employee stc
options. Under the modified prospective transitiogthod, fair value of new and previously grantetunyvested stock options are recognized
as compensation expense in the income statemehpram period results are not restated. In thesyeaded September 28, 2008,
September 30, 2007, and October 1, 2006, operattmgne decreased by $20,973,000, $9,497,000 aBd34000, respectively, net income
decreased by $16,126,000, $8,749,000 and $1,214@&Kikctively, basic earnings per share decrdas8d.21, $0.12 and $0.02,
respectively, and diluted earnings per share deete$0.20, $0.11 and $0.02, respectively.
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Compensation expense for stock awards were cadclzEtsed on the date of grant or conversion ubm@kack-Scholes option pricing

model. Awards granted, weighted-average exercise prveighted-average fair value and weighted-ay@essumptions used in the
calculation of compensation expense are as follows:

Per Award Risk Expectec
Expectec
Exercise Free Dividend Expectec
# of Fair Life
Fiscal Year Ended Awards Price Value Rate Yield (Years) Volatility
September 28, 20(
Option grants 2,295,34i $26.7¢ $ 7.57 3.6% 0.C% 2.7 38.2%
Restricted stock awa 515,67: $28.4(
September 30, 20(
Option grants 2,893,70! $19.2¢ $ 6.41 4.5% 0.C% 3.C 41.2%
Restricted stock awa 100,00( $20.9¢
Converted PowerDsine optio 1,813,56! $ 9.71 $ 9.14 5.C% 0.C% 0.8 37.€%
Converted PowerDsine restricted stock awi 56,50¢ $17.8¢
October 2, 200!
Option grants 816,56! $26.1¢ $ 9.8¢ 4.%% 0.C% 3.2 46.8%
Converted PPG optior 568,36: $17.51 $12.01 4.%% 0.C% 1.2 31.6%

Options and restricted stock awards are grantadpaite equal to the closing price of our commarlsion the date of the grant and are
subject to forfeiture if employment terminates.

Converted PowerDsine options and restricted stegkds were issued in connection with the acquisitibPowerDsine, Ltd. Each
PowerDsine restricted stock award was converteddrit498 Microsemi restricted stock awards whichemalued at $17.88 per award and
$8.25 in cash. The cash component is payable uponesting of the related reward. Compensationresgeelated to the vesting of the cash
component during fiscal year 2008 and 2007 was $8®0and $500,000, respectively.

Expected term was estimated based on historicatiseedata that was stratified between membenseoBbard of Directors, executive
employees and non-executive employees. Expectatdilitglwas estimated based on historical volatilising equally weighted daily price
observations over a period approximately equah¢oeixpected term of each option. The risk fregésterate is based on the implied yield
currently available on U.S. Treasury securitiehwih equivalent remaining term. No dividends aigeeted to be paid.

Activity and price information related to stock mpis are as follows:

Weighted-

Stock Average
Options Exercise Price
Outstanding October 1, 20! 10,077,18 $ 17.0¢
Granted or Converte 4,707,26! 15.5¢
Exercisec (2,535,72) 8.84
Expired or Cancele (440,359 21.9¢
Outstanding September 30, 2C 11,808,36 $ 18.0%
Granted 2,295,341 26.7¢
Exercisec (1,993,55) 13.22
Expired or Cancele (338,099 23.97
Outstanding September 28, 2C 11,772,05 $ 20.3¢
Vested 7,387,96! $  18.9¢
Unvestec 4,384,08 $ 2281
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Stock options exercisable under the Plan were 914308,322,940 and 7,387,966 at October 1, 2086tegnber 30, 2007 and
September 28, 2008, respectively, at weighted-geceaercise prices of $16.43, $17.45 and $18.8pewtively.

The total intrinsic value of options exercised dgrthe fiscal years ended October 1, 2006, Septe@ih007 and September 28, 2008
was approximately $62,693,000, $31,329,000 andl8%4000, respectively.

At October 1, 2006, the intrinsic value and avenaggaining life were $46,626,000 and 7.6 yearofdstanding options and
$46,314,000 and 7.6 years for unvested optionSeptember 30, 2007, the intrinsic value and avemageining life were $116,712,000 and
6.4 years for outstanding options and $33,085,0@05a7 years for unvested options. At SeptembeR@88, the intrinsic value and average
remaining life were $78,853,000 and 5.4 years tdstanding options and $24,501,000 and 4.8 yeansrfeested options.

Activity and price information related to restridtstock awards are as follows:

Restricted

Weighted-

Stock Average
Awards Grant Price

Outstanding October 1, 20! — $ —
Granted or Converte 156,50! 19.87
Vested (4,427) 17.8¢
Expired or Cancele (2,352 17.8¢
Outstanding and Unvested September 30, : 149,73: $ 19.9¢
Granted 515,67 28.4(
Vested (70,239 2451
Expired or Cancele (1,640 17.8¢
Outstanding and Unvested September 28, : 593,52¢ $ 26.7¢

During the third quarter of 2007, we granted one nestricted stock award consisting of 100,000 ehénat vest after two years. Dur
the restriction period, the shares have the sartiegvdghts as common stock but are non-transferalihe remaining 56,505 restricted share
awards granted in 2007 were converted in connegtitinthe acquisition of PowerDsine. During theefifyear ended September 28, 2008
granted 49,000 shares to non-employee directotsrestrictions that lapsed immediately at grant6@ shares with restrictions that lapse
annually in nearly equal amounts over two year§,d0d0 shares with restrictions that lapse in theunts of 50,000 after one year, 100,000
after two years and 175,000 after three years @B¢DR5 shares with restrictions that lapse annualhearly equal amounts over three years.
During the restriction period, the shares havestimae voting rights as common stock but are norsfeaable. There were no restricted stock
awards granted prior to October 1, 2006.

At September 28,2008, unamortized compensationnsepeelated to unvested options and restricted stoards, net of forfeitures, w
approximately $29,225,000. The weighted averageg@ver which compensation expense related teetgesnts will be recognized is
1.4 years.

Remaining shares available for grant at Octob@006, September 30, 2007 and September 28, 20@8 thelPlan were 2,833,000,
and 3,145,000 and 3,061,000, respectively.
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Cash Bonus Plan

Our Cash Bonus Plan, first adopted by the Boardictors in fiscal year 1984, covers substantiallyfull-time employees who meet
certain minimum employment requirements and pravigems and conditions for current bonuses based apr earnings. The
Compensation Committee of the Board of Directotgmeines annual contributions to the plan. Totargks to income were $7,250,000,
$7,340,000 and $8,141,000 in fiscal years 20067 20 2008, respectively.

401(k) Plan

We sponsor a 401(k) Savings Plan whereby participamployees may elect to contribute up to 50%neir eligible wages up to the
statutory contribution limit. We are committed tatth 100% of the first 3% and 50% of the next 2%remployee’s contribution.
Employees 50 years of age and older may contribfiiether 75% of their eligible wages up to thddtary contribution limit. We do not
match this supplemental contribution. We contridu$&,893,000, $2,566,000 and $3,114,000 to this ¢laing fiscal years 2006, 2007 and
2008, respectively.

Supplemental Retirement Plan

In fiscal year 1994, we adopted a supplementaieragnt plan, which provides certain then ldagn employees with retirement bene
based upon a certain percentage of the respectipiogee’s salaries. Included in other long-terrbiliies at September 30, 2007 and
September 28, 2008 were $245,000 and $202,00G:ctsgly, related to our estimated liability undlee plan. All participants in this plan
have retired from the Company.

9. COMMITMENTS AND CONTINGENCIES

Operating Leases

We occupy premises and lease equipments undertimgel@ase agreements expiring through 2017. Tlyeeggte undiscounted future
minimum rental payments under these leases a@law$ (amounts in thousands):

Payments due by period
Total 2009 2010 2011 2012 2013 Thereafter

$18,79¢ $5,831 $4,94: $2,45( $1,74: $1,32¢ $ 2,50¢

Lease expense charged to income was $3,796,0@B&600 and $5,769,000 in fiscal years 2006, 20@72808, respectively. Lease
expense increased between 2006 and 2007 primadyalthe acquisition of PPG and AMSGL.
Purchase Obligations

We have entered into agreements to buy material ¢eittain vendors. The minimum annual paymentasaffellows (amounts in
thousands):

Payments due by period
Total 2009 2010 2011 2012 2013 Thereafter

$32,35¢ $25,01: $6,01¢ $921 $411 $ —
70
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Contingencies

In Broomfield, Colorado, the owner of a propertgdted adjacent to a manufacturing facility ownedbg of our subsidiaries,
Microsemi Corp. - Colorado had notified the sukeigiand other parties of a claim that contaminaritgated to his property, thereby
diminishing its value. In August 1995, the subsgigligogether with Coors Porcelain Company, FMC ©@oation and Siemens
Microelectronics, Inc. (former owners of the marutifizing facility), agreed to settle the claim andrtdemnify the owner of the adjacent
property for remediation costs. Although TCE antkotcontaminants previously used by former ownetlseafacility are present in soil and
groundwater on the subsidiasyproperty, we vigorously contest any assertiohtti@subsidiary caused the contamination. In Ndemi 998
we signed an agreement with the three former owafettss facility whereby they have 1) reimbursedfor $530,000 of past costs,

2) assumed responsibility for 90% of all futureacieup costs, and 3) promised to indemnify and ptate against any and all third-party
claims relating to the contamination of the fagiliAn Integrated Corrective Action Plan was subeditto the State of Colorado. Sampling and
management plans were prepared for the Coloradariaent of Public Health & Environment. State amchl agencies in Colorado are
reviewing current data and considering study ardralp options. The most recent forecast estimaegdhe total project cost, up to the year
2020, would be approximately $5,300,000; accorgingk recorded a charge of $530,000 for this ptdjefiscal year 2003. There has not
been any significant development since Septemhe2 &&3.

We assumed legal exposures in connection with cguiaition of PowerDsine, Ltd. (“PDL"), includingcposures related to a complaint
filed against PDL and its subsidiary, PowerDsime, (together with PDL, the “PD Companies”), by ®tar Systems, Inc. (“ChriMar”) on
October 26, 2001 (the “Complaint”). The Complaimhich was filed by ChriMar in the United States it Court for the Eastern District of
Michigan, Southern Division (the “Court”), allegdsat products manufactured and sold by the PD Caiapanfringe United States Patent
Number 5,406,260 assigned to ChriMar and requiedés, alia, damages and injunctive relief. On Fabyl21, 2002, the PD Companies fi
an answer denying all of the allegations statetiénComplaint and raising several affirmative deémto the claims asserted. On May 15,
2003, the Court stayed the proceeding between CGhirévid the PD Companies pending resolution of adaviled by ChriMar against Cisco
Systems, Inc. (“Cisco”), alleging that Cisco prothuafringed the same patent asserted againstBh@dPnpanies. In August 2006, following
settlement of the case against Cisco, the Cowréésan order to commence discovery. The discovelgravas stayed in 2006 after ChriMar
filed separate patent infringement actions agdiogt DLink Systems and Foundry Networks. The Court subsetly combined these actic
with the case against the PD Companies for pgdiial administration. No trial date has been sée Tourt has issued a construction of the
applicable claims involved in the case and discptais commenced and must be completed by the efahofry 2009. Based on the
application of industry statistics relating to cartee of patent litigation matters, we believe tharé might be a possibility for exposure and
have provided for the estimated potential lossdoordance with SFAS 5, “Accounting for Contingescl

We are generally self-insured for losses and liddsl related to Workers’ Compensation and Emplaykiability Insurance, effective
April 1, 2003. The agreement requires us to set alaim payment fund of $60,000 and to obtain @ieif credit of $400,000 for this fund.
Accrued workers’ compensation liability was $852@hd $848,000 at September 30, 2007 and Sept&d@8p2008, respectively. Our self-
insurance accruals are based on estimates and whibelieve that the amounts accrued are adedhatsltimate claims may be in excess of
the amounts provided.

Additionally, we are involved in various pendintidation matters, arising out of the normal condafabur business, including from
time to time litigation relating to commercial teattions, contracts, and environmental matterthdropinion of management, the final
outcome of these matters will not have a matedskase effect on our financial position, result®pérations or cash flows.
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10. RESTRUCTURING CHARGES AND ASSET IMPAIRMENTS
Restructuring and Severance Charges

In April 2005, we announced 1) the consolidatiompérations in Broomfield, Colorado (“Broomfieldfjto other Microsemi facilities
and 2) the closure of the manufacturing operatainidicrosemi Corp. - Ireland (“Ireland”) in Enniggland.

In the second quarter of fiscal year 2005, we @edrestimated severance payments of $1,134,00&ardance with SFAS 112,
“Employers’ Accounting for Postemployment Benefi(§SSFAS 112"). The severance payments cover appratdély 148 employees,
including 14 management positions. Severance paggeemmenced in the second quarter of fiscal y8@62In fiscal year 2006, we
recorded $32,000 in additional severance and $10885or other restructuring related expensesistaf year 2007, we recorded $309,000 in
additional severance and $643,000 for other retsiring related expenses. In fiscal year 2008, wended $250,000 in additional severance.
The increase in severance relates to additionahpags expected to be made due to a closing schithilextended beyond initial estimates.
Other restructuring related expenses, primarilytfavel, planning and equipment relocation, weoerded in accordance with SFAS 146,
“Accounting for Costs Associated with Exit of Digab Activities” (“SFAS 146").

The consolidation of Broomfield is expected to fessubsequent to its completion, in annual cosings of $5.0 million to $7.0 million
from the elimination of redundant resources anateel expenses and employee reductions. Costs atgsbwaiith the consolidation of
Broomfield are estimated to range from $6.0 millior$8.0 million, excluding any gain or loss froatdre dispositions of the plant and
property. Broomfield has approximately 70 employaed occupies a 130,000 square foot owned fadBityomfield shipped approximately
4%, 3% and 4% of net sales in fiscal years 200687 2hd 2008, respectively. We currently anticipthte Broomfield will cease operations in
fiscal year 2009.

The following table reflects the activities relatedhe consolidation of Broomfield and the accrliedilities in the consolidated balan
sheets at the date below (amounts in thousands):

Employee Other
Related
Severanci Costs Total
Balance at October 2, 20! $ 1,13¢ $ — $1,13¢
Provisions 32 1,34¢ 1,377
Cash expenditure (28¢€) (1,349 (1,637
Balance at October 1, 201 $ 88C $ — $ 88C
Provisions 30¢ 643 952
Cash expenditure (165 (643) (80¢)
Balance at September 30, 2( $ 1,02¢ $ — $ 1,02«
Provisions 25( — 25(
Cash expenditure (319 — (315)
Balance at September 30, 2( $ 95¢ $ — $ 95¢

In February 2006, Advanced Power Technology, IH&PT”) announced the planned closure of its fagilit Montgomeryville,
Pennsylvania and the relocation of remaining mastufang activities to its Santa Clara, Californéility. Microsemi acquired APT, which
was renamed Microsemi Corp. - Power Products G(#epG”), in July 2006 and determined that the failue of the restructuring liability at
the time of acquisition was $182,000. We did ndissantially modify the restructuring plan subsedquerihe acquisition. In fiscal year
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2007, we recorded $289,000 in additional severarpense in accordance with SFAS 146 and $200,0k&se termination fees. The lease
termination was not contemplated at the time ofatguisition of PPG. There were no PPG facilitysales in fiscal year 2008.

The following table reflects restructuring actiggiat PPG and the accrued liabilities in the cadatdd balance sheets at the dates b
(amounts in thousands):

Other
Employee Relatec
Severanci Costs Total
Balance at October 1, 20! $ 35€ — $ 35€
Provisions 28¢ 20C 48¢
Cash expenditure (64E) (200) (84E)
Balance at September 30, 2( $ — $ — $—

In May 2007, we announced that that we will ret@im manufacturing operations in Ennis, Ireland &etrthe increasing demand for
high-reliability defense and commercial air/satelfroducts. In the third quarter of fiscal yea®@20we reversed accruals for severance
totaling $1,283,000.

In fiscal year 2007, in accordance with SFAS 146 recorded $940,000 in severance expense incuriiategrating existing Microser
operations with PowerDsine. The severance paynoewesr approximately 30 employees and substantdlliypayments were made by the end
of fiscal year 2007.

In fiscal year 2008, we recorded restructuring esgs of $2,856,000. These expenses were for seegpayments of approximately
$1,537,000 related to reductions in force, of wt$250,000 related to consolidation activities fue Broomfield facility noted above, and
approximately $1,319,000 (comprised of cash paymehsalary and related expenses of $686,000 andash expenses of $633,000 related
to stock awards) related to the retirement of enfarofficer of the Company. The reductions in faropacted approximately 100 employees,
substantially all of whom were in manufacturing degments at our various facilities. Severance payseelated to these actions totaled
approximately $1,721,000, of which $315,000 relatedonsolidation activities for the Broomfield fitg noted above, and are expected to
continue through September 2009.

Other consolidation associated costs such as iomentorkforce reduction, relocation and reorgatimacharges have been and will be
reported, when incurred, as restructuring costcoordance with SFAS 146, SFAS 112 or SFAS 15¥¢etitory Costs—an amendment of
ARB No. 43, Chapter 4” (“SFAS 151"), as applicable.

11. SEGMENT INFORMATION

We manage our business on the basis of one refpgapment, as a manufacturer of semiconductat#farent geographic areas,
including the United States, Europe and Asia. Wievdeevenue from sales of our high-performancdagimixed signal integrated circuits
and power and high-reliability individual componeemiconductors. These products include individoaiponents as well as integrated
circuit solutions that enhance customer designisipyoving performance, reliability and battery opization, reducing size or protecting
circuits. The principal markets that we serve ideleommercial air/satellite, defense, industriahi®ap, medical, mobile connectivity and
notebook / LCD TVs / displays. We evaluate salesty-market based on our understanding of end masles of our products and sales by
channel.
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Net sales by the originating geographic area, eaxket and long lived assets by geographic areasafellows (amounts in thousands):

2008 2007 2006
Net Sales
United State: $223,69( $247,63t $323,33(
Europe 129,60! 57,96¢ 41,89¢
Asia 160,77: 136,65: 5,251
Total $514,06° $442,25. $370,47
Commercial Air / Satellite $103,94. $ 86,080 $ 82,57¢
Defense 167,73 138,22! 117,73t
Industrial / Semica, 39,67 53,41 39,01:
Medical 67,264 57,44; 39,75
Mobile Connectivity 79,48’ 59,91¢ 34,19¢
Notebook / LCD TV / Displa 55,96! 47 17: 57,20:
Total $514,06° $442,25. $370,47
Long lived assets
United State: $ 64,67 $ 63,46( $ 62,54¢
Europe 10,03( 2,391 1,33t
Asia 3,88t 2,98¢ 1,13¢
Total $ 78,68¢ $ 68,84¢ $ 65,01¢

Between fiscal years 2007 and 2008, net salesnaitigig from the United States decreased $23.9anillihile net sales originating fra
Europe and Asia increased $71.6 million and $24ltlom, respectively. This shift in originating ggmphic area was due primarily to our
decision to shift the fulfillment of some custonoeders directly from our locations in Europe andaAsther than through our locations in the
United States. Net sales originating in Asia ateméased due to the contributions of PowerDsing, kthich we acquired in the second
quarter of 2007.

Between fiscal years 2006 and 2007, we shifted moginating sales through our Asian locations th@ough our locations in the
United States. Sales originating in Asia also iaseal due to the contributions of AMSGL, which wguared in the second quarter of 2007.
Between fiscal years 2006 and 2007, sales origigati Europe increased, due to shipments from PR@ikty in Europe that we acquired in
the third quarter of 2006 and due to increasedséips from our Ireland facility.

12. ACQUISITIONS

On October 24, 2006, we entered into a definitiyeeament and plan of merger (the “Merger Agreememith PowerDsine Ltd.
(“PowerDsine”), an Israeli corporation, and Pineaé&tquisition Corporation, Ltd., an Israeli corptima that is an indirect wholly-owned
subsidiary of Microsemi. The Merger Agreement pdexd for a merger of our subsidiary into PowerDsWe.completed the acquisition of
PowerDsine on January 9, 2007 and under the tefthe derger Agreement, we issued 0.1498 of a shakicrosemi common stock and
paid $8.25 in cash for each PowerDsine ordinaryeshiasulting in the issuance in the aggregatepfaimately 3.1 million shares with a f
market value of approximately $57.0 million, basedMicrosemis average closing price between October 20, 2088atober 26, 2006 ai
a cash payment of approximately $170.0 million. &averted equity awards issued by PowerDsine ahedaested awards at
$12.6 million. Direct transaction fees and expensee $3.6 million and an additional $3.1 millioaswplaced into escrow for
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the cash consideration on converted unvested PairegDestricted share awards. This amount willdid o employees as their restricted
share awards vest. An additional $7.3 million ansaction costs were accrued by PowerDsine prithretacquisition and subsequently paid

by Microsemi. We financed this transaction withlcas hand and through additional borrowings of apjpnately $18.0 million on our credit
line.

The purchase price is as follows (amounts in thodsha

Cash consideration to PowerDsine stockhol: $169,99°
Direct transaction fees and expen 3,582
Fair value of 3,085 Microsemi shares issued to PDsiae stockholder 56,95:
Fair value of vested equity awards assumed by dearo 12,57
Total consideratiol $243,10!

The purchase price has been allocated based @stingated fair values of assets acquired and iligsilassumed. Management’s
estimate of the purchase price allocation is devi@ (amounts in thousands):

Cash and cash equivalel $ 16,27
Short term investmen 20,35¢
Accounts receivable, n 3,74¢
Inventories 5,58¢
Other current asse 1,811
Investments in marketable securit 42,68¢
Property and equipment, r 1,86¢
Goodwill 129,99:
Intangible asset 21,30(
In process research & developm 20,94(
Accounts payabl (2,799
Accrued liabilities (9,545
Accrued transaction cos (7,656
Other liabilities (2,469

$243,10!

Other intangible assets and their estimated ufieéd are as follows (amounts in thousands):

Useful Life
Asset
Amount (Years)
Completed technolog $17,03( 4
Backlog 1,42C 1
Customer relationshiy 1,11C 4
Trade namq 1,74( 5
$21,30(

Identification and allocation of value to the idéet intangible assets was based on the provisiéi&atement of Financial Accounting
Standard No. 141, “Business Combinations,” (“FA3")4The fair value of the identified intangiblesats was estimated by performing a
discounted cash flow analysis using the “incomegirapch. This method includes a forecast of direcénues and costs associated with the
respective intangible assets and charges for eciormetorns on tangible and intangible assets etilim cash flow generation. Net
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cash flows attributable to the identified intangiblssets are discounted to their present valuead¢ @ommensurate with the perceived risk.
The projected cash flow assumptions consideredactoial relationships, customer attrition, eventielelopment of new technologies and
market competition.

The estimates of expected useful lives are basepimiance from FAS 141. The useful lives of comgadetechnologies rights are based
on the number of years in which net cash flows Hseean projected. The useful life of backlog isreated based upon the fulfillment period.
The useful lives of customer relationships arenestied based upon the length of the relationshipgwetly in place, historical attrition patte!
and natural growth and diversification of othergudial customers. The useful life of trade name esisnated based on the period in which a
benefit could be ascribed to the PowerDsine traaha,

Assumptions used in forecasting cash flows for edche identified intangible assets included cdasation of the following:
» Historical performance including sales and profitah

» Business prospects and industry expectations.
» Estimated economic life of asset.

» Development of new technologies.

e Acquisition of new customers.

» Attrition of existing customers.

» Obsolescence of technology over time.

The acquired goodwill is not deductible for tax pases.

In-process research and development (“IPR&D”) repnés the present value of the estimated aftecaak flows expected to be
generated by purchased technologies that, as a@ftiipgisition dates, had not yet reached technabégasibility. Accordingly, the
$20,940,000 preliminarily allocated to IPR&D wastradiately expensed. This amount was not dedudiblex purposes which has
impacted our effective tax rate for fiscal year 200

The IPR&D projects were valued through the appiicaof discounted cash flow analyses, taking irdcoaint key characteristics of
each technology including its future prospects,rétie of technological change in the industry, picidife cycles, risks specific to the project,
and the project’s stage of completion. Stage ofgletion was estimated by considering the time,,csd complexity of tasks completed
prior to the acquisition, versus the project’s alleexpected cost, effort and risks required fdrieeing technological feasibility. In the
application of the discounted cash flow analysesyd?Dsine’s management provided a revenue foréoaetch IPR&D project. The
projection was based on the expected date of marketluction, an assessment of customer needsxiected pricing and cost structure of
the related products, product life cycles, anditipgortance of existing technology relative to theprocess technology. In addition, the costs
expected to complete the project were added tojkeating expenses to calculate the operating irdomeach IPR&D project. As certain
other assets contribute to the cash flow attridetédthe assets being valued, returns to thesr adsets were calculated and deducted from
the pre-tax operating income to isolate the econdranefit solely attributable to each of the inga®s technologies. The present value of
IPR&D was calculated based on discount rates recemdied by the American Institute of Certified Pullzcountants IPR&D Practice Aid,
which depends on the stage of completion and th&ianal risk associated with the completion of tRR&D project. The earnings associz
with the incomplete technologies were discountedl rate of 14.6%, two percentage points higher tharPowerDsine’s cost of capital.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

On November 2, 2005, we entered into a definitigge®ment and Plan of Merger with Advanced Powehiielogy, Inc., a Delaware
corporation (“APT"), and APT Acquisition Corp., a&@ware corporation that is a wholly owned subsydid Microsemi, which was
subsequently amended on or prior to March 23, Z8660 amended, the “APT Merger Agreement”). Th& Merger Agreement provides
for a merger of our wholly-owned subsidiary wittdainto APT with APT surviving the merger as a whallwned subsidiary of Microsemi.
We believe that the merger created a more divensgconductor company and provided us with an exgdudoduct portfolio of analog and
mixed-signal products, including radio frequencgdarcts, as well as high-reliability products to edd the needs of the commercial air /
satellite, defense and medical markets, which sspriekey factors that resulted in us recording golhdVe completed the acquisition of Al
on April 28, 2006. The total purchase price wasg$287,000, of which we allocated $48,288,000 todyath, $44,360,000 to other intangible
assets and $15,300,000 to IPR&D.

The following pro forma data summarizes the resafltsperations for the fiscal years ended Octoh@006 and September 30, 2007 as
if the mergers with AMSGL and PPG had been comgleteOctober 3, 2005 and October 2, 2006. The uteligro-forma data has been
prepared for informational purposes only and da#gpurport to represent what the results of openativould have been had the acquisition
occurred as of the dates indicated, nor of futasellts of operations. The unaudited pro-forma dejtarts actual operating results, adjusted to
include the pro-forma effect of, among others, glation of sales and cost of sales between APTMinthsemi, manufacturing profit in
ending inventory, amortization expense of identifietangible assets, stock option compensation tonverted PowerDsine and APT
options, foregone interest income, additional ieseexpense and the related tax effect of thesesifamounts in thousands, except per share
data):

Fiscal Year Ended

September 3C
October 1,
2007 2006

Net sales $ 450,79 $444,47:

Net income (loss $  4,32¢ $ (7,599
Earnings (loss) per sha

Basic $ 0.0¢ $ (0.1

Diluted $ 0.0¢€ $ (0.1))

Proforma net loss and loss per share for the fiscatsrended October 1, 2006 and September 30, 26RideIPR&D charges from tl
PPG and PowerDsine acquisitions of $15,300,00020¢940,000, respectively. The IPR&D charges wetedeductible for tax purposes,
which caused the effective tax rate to increadesaal years 2006 and 2007.

In the first quarter of fiscal year 2008, we acqdisubstantially all the assets of Microwave DeVieehnology Corporation and all the
outstanding shares of TSI Microelectronics Corporefor $8.8 million in cash, net of cash acquirkdthe fourth quarter of fiscal year 2008,
we acquired substantially all of the assets of SE®W for an estimated purchase consideration of B&8llion in cash, lease consideration
and assumption of certain liabilities. We have sagally integrated the assets or businesses fh@se acquisitions into our operations in
Massachusetts. We funded these acquisitions with aa hand. Other than a $440,000 charge recondbeé ffirst quarter of fiscal year 2008
for in process research and development, thessattians did not significantly impact results oEogtions and on a pro forma basis would
not be material to our results of operations ferfiacal year ended September 28, 2008.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

The estimated purchase price for SEMICOA is a®fadl (amounts in thousands):

Cash consideration to SEMICOA and SEMICOA creditoest of cash acquire $26,68:
Estimated direct transaction fees and expe 20C
Excess lease considerati 61¢
Assumed liabilities 1,181
Estimated total consideratic $28,68:

Excess lease consideration was calculated basedntracted expenditures during the period in exoésghen we intend to vacate the
SEMICOA facility. Microsemi executed a lease witharty with common shareholders to SEMICOA.

The estimated purchase price for SEMICOA has b#ecated based on the estimated fair values oftassguired. The final valuation
of net assets is expected to be completed withinyaar from the acquisition date in accordance gatherally accepted accounting princip
Management’s estimate of the purchase price altmté as follows (amounts in thousands):

Accounts receivabl $ 2,15¢
Inventories 1,57¢
Property and equipme 1,19¢
Intangible asset 1,78C
Goodwill 21,974

$28,68

Other intangible assets and their estimated ufigéd related to the SEMICOA acquisition are estidaas follows (amounts in
thousands):

Useful Life
Asset
Amount (Years)
Completed technolog $ 70 2
Backlog 21C 2
Customer relationshiy 1,50( 8

Initial identification and allocation of value the identified intangible assets for the SEMICOAsition was based on the provisions
of Statement of Financial Accounting Standard NHL,T'Business Combinations,” (“FAS 141"). The faalue of the identified intangible
assets was estimated by performing a discountddftag analysis using the “income” approach. Thisthod includes a forecast of direct
revenues and costs associated with the respentiaegible assets and charges for economic returtasngible and intangible assets utilize
cash flow generation. Net cash flows attributabléhe identified intangible assets are discourteti¢ir present value at a rate commensurate

with the perceived risk. The projected cash flosuasptions considered contractual relationshipgpowesr attrition, eventual development of
new technologies and market competition.
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MICROSEMI CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

The estimates of expected useful lives are basegimiance from FAS 141. The useful lives of comgadetechnologies rights are based
on the number of years in which net cash flows h@an projected. The useful life of backlog isreatied based upon the fulfillment period.

Assumptions used in forecasting cash flows for eddhe identified intangible assets included cdagktion of the following:
» Historical performance including sales and profitab

» Business prospects and industry expectations.

» Estimated economic life of asset.

» Obsolescence of technology over time.

The acquired goodwill is not deductible for tax pases.

13. UNAUDITED SELECTED QUARTERLY FINANCIAL DATA
Selected quarterly financial data are as followsdants in thousands, except earnings per share):

Quarters ended in fiscal year 2008

December 3C September 2¢
March 30, June 29,
2007 (b) 2008 2008 2008
Net sales $ 123,47- $126,66! $129,25! $ 134,67
Gross profit $ 52,53: $ 55,19¢ $ 58,15 $ 63,08
Net Income $ 8611 $ 9,81t $ 13,937 $ 17,28¢
Basic earnings per she $ 011 $ 0.1z $ 018 % 0.22
Diluted earnings per sha $ 011 $ 0.1Z $ 017 % 0.21

Quarters ended in fiscal year 2007

December 31 September 3C
April 1, July 1,
2006 2007 (3) 2007 2007 (a)
Net sales $ 102,28¢ $106,67° $113,55: $ 119,73
Gross profit $ 44,15¢ $ 41,83¢ $ 47,63t $ 47,40
Net Income (loss $ 10,59 $(1958) ¢ 8,711 $ 10,09¢
Basic earnings (loss) per shi $ 01t $ (02 $ 011 % 0.12
Diluted earnings (loss) per she $ 014 $ (026 $ 011 3 0.1z

(@ The quarter ended April 1, 2007 included a chafdgk2a,770,000 for in process research and develapretated to the acquisition of
PowerDsine, Ltd. In the quarter ended Septembe2@07, the estimated charge for in process researdtievelopment was reduced to
$20,940,000

(b) The quarter ended December 30, 2007 included a@elr$440,000 for in process research and devedoprelated to the acquisition
of Microwave Device Technology Corporatic
14. SUBSEQUENT EVENT

In the first quarter of fiscal year 2009, we acqdiall the shares of Babcock, Inc. and its paremtpany Electro Module, Inc. for an
estimated purchase consideration of $20 milliooash. We expect to report a preliminary allocatbthe estimated purchase consideration
when we file our Form 10-Q for the first quarteffistal year 2009.
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MICROSEMI CORPORATION AND SUBSIDIARIES

SCHEDULE Il —VALUATION AND QUALIFYING ACCOUNTS
(amounts in thousands)

Column A Column B Column C Column D Column E Column F
Charged Deductions-
Balance a to costs ant Charged recoveries an( Balance
beginning to other at end of
Classification of period expenses accounts write-offs period
Allowance for doubtful accoun
October 1, 200! $ 727 $ 37C $ 23C $ (177) $ 1,15(
September 30, 20( $ 1,15( $ 2,00z $ — $ (1,729 $ 1,424
September 28, 20( $ 1,42« $ 307 $ — $ — $ 1,731
Tax valuation allowanc
October 1, 200 $  64C $ — $ 1,344 $ (30) $ 1,95/
September 30, 20( $ 1,954 $ 16 $ 8,19( $ = $10,16(
September 28, 20( $10,16( $ 1,721 $ 1,94¢ $ — $13,83(

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACOUNTING AND FINANCIAL DISCLOSURE.
None

ITEM 9A. AND PROCEDURES
CONTROLS

(a) Evaluation of disclosure controls and proceslure

As of September 28, 2008, under the supervisionadtidthe participation of the Company’s managememiuding the Company’s
Chief Executive Officer and Chief Financial Officéne Company carried out an evaluation of thectiffeness of the design and operation of
the Company'’s disclosure controls and procedurelefised in Exchange Act Rules 13a-15(e) and 15@8)19 hese disclosure controls and
procedures are designed to ensure that the infammaquired to be disclosed by the Company irréperts that it files or submits under the
Exchange Act is recorded, processed, summarizedegmited within the time periods specified by 8C's rules and forms, and that the
information is accumulated and communicated taGbmpany’s management, including the Chief Execufficer and Chief Financial
Officer, as appropriate to allow timely decisiorgarding required disclosure.

Based upon their evaluation, the Chief Executiviic®f and Chief Financial Officer concluded thag thompany’s disclosure controls
and procedures were effective as of September(®B.2

(b) Changes in internal control over financial nejmy.

There have been no changes in the Company’s intesné&rol over financial reporting during the fiscparter ended September 28,
2008 that have materially affected, or are reaslyrildely to materially affect, the Company’s intexl control over financial reporting.

(c) Management’s Report on Internal Control overalficial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigaing. The Company maintains
internal control over financial reporting desigriegprovide reasonable assurance regarding thdoiléljeof financial reporting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risks that controls may becoradequate because of changes in conditions
or that the degree of compliance with the policeprocedures may deteriorate.

Under the supervision and with the participatioomaiagement, including the Company’s Chief Exeeutficer and Chief Financial
Officer, the Company conducted an evaluation ofeffiectiveness of its internal control over finaalaieporting based on the framework in
Internal Control — Integrated Framework issuediey@ommittee of Sponsoring Organizations of thedway Commission. This evaluation
included an assessment of the design of the Congarigrnal control over financial reporting andtiag of the operational effectiveness of
its internal control over financial reporting. Bdsen the Company'’s evaluation, management concltit@dhe Company'’s internal control
over financial reporting was effective as of Segien8, 2008.

PricewaterhouseCoopers LLP, the Company’s independgistered public accounting firm that audited tinancial statements

included in this Form 10-K, has issued an attestateport regarding the Company’s internal conrar financial reporting, which appears
herein.

ITEM 9B. INFORMATION
OTHER

None.
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PART IlI

Except to the extent set forth below, items 10,121,13 and 14 are omitted since the Company istémdile a definitive proxy
statement with the Securities and Exchange Comomgmirsuant to Regulation 14A within 120 days atter Company’s fiscal year ended
September 28, 2008. We set forth herein some dhtbemation required by such items. The other iinfation required by those items shall
be set forth in that definitive proxy statement andh information is hereby incorporated by refeesimto such respective items in this
Form 10-K.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNXCE

The information required by this item is incorpedby reference from the Company’s Proxy Staterfeerthe 2009 Annual Meeting of
Stockholders under the headings “Election of Doesit “Executive Officers,” “Corporate Governan@nard Meetings and Committeesyic
“Section 16(a) Beneficial Ownership Reporting Coiapte.”

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorp@aby reference from the Company’s Proxy Staterfeerthe 2009 Annual Meeting of
Stockholders under the headings “Executive Compemsaand “Director Compensation,” “Compensationn@ittee Interlocks and Insider
Participation,” and “Compensation Committee Report.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANDMANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this item is incorpedby reference from the Company’s Proxy Staterfeerthe 2009 Annual Meeting of
Stockholders under the heading “Security Ownershipertain Beneficial Owners and Management” anguiey Compensation Plan
Information.”

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, ANCDIRECTOR INDEPENDENCE

The information required by this item is incorp@aby reference from the Company’s Proxy Staterfeerthe 2009 Annual Meeting of
Stockholders under the heading “Corporate Govemaboard Meetings and Committees” and “Transactvwitts Related Persons.”

ITEM 14.  PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is incorpeaby reference from the Company’s Proxy Staterfeerthe 2009 Annual Meeting of
Stockholders under the heading “Audit Matters.”
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PART IV
ITEM 15. AND FINANCIAL STATEMENT SCHEDULES
EXHIBITS
(@ 1. Financial Statements. See Index under Ite
2. Financial Statement Schedule. See Index under8t
(b) Exhibits
The exhibits to this report are listed in the Exthibdex
(c) Financial statements of unconsolidated affilia
None
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regyigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

M ICROSEMIC ORPORATION

By /sl JoHNW. H OHENER
John W. Hohener
Vice President, Chief Financial Officer,
Secretary and Treasurer
(Principal Financial and Accounting Officer and
duly authorized to sign on behalf of
the Registrant

Dated: November 21, 2008
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POWER OF ATTORNEY

The undersigned hereby constitutes and appointesldnPPeterson and John W. Hohener, or eitheeaot,this true and lawful attorney-
in-fact and agent, with full power of substitutiand re-substitution, to sign the report on FornKl@ad any or all amendments thereto and to
file the same, with all exhibits thereto, and ottiecuments in connection therewith, with the S¢imsriand Exchange Commission, hereby
ratifying and confirming all that said attorney4set, or his substitute or substitutes, may doawse to be done by virtue hereof in any and all
capacities.

Pursuant to the requirements of Securities Exchangef 1934, this report has been signed by tiievidng persons on behalf of the
Registrant and in the capacities and on the datbsated.

Signature Title. Date
/s/ DENNISR. L EIBEL Chairman of the Board November 21, 2008
Dennis R. Leibel
/s JaMmES J. PETERSON President, Chief Executive Officer and Director November 21, 2008
James J. Peterson (Principal Executive Officer
/s/ JoHNW. H OHENER Vice President, Chief Financial Officer, Secrel November 21, 2008
John W. Hohener and Treasurer ( Principal Financial and

Accounting Officer)

/s/  WiLLiIAM E. B ENDUSH Director November 21, 2008
William E. Bendush

/s/  WiLLIAM L. H EALEY Director November 21, 2008
William L. Healey

/s/ MATTHEW E. M ASSENGILL Director November 21, 2008
Matthew E. Massengill

/s/ THomAs R. A NDERSON Director November 21, 2008
Thomas R. Anderson

/sl PauL F. FoLiNO Director November 21, 2008

Paul F. Folino
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Exhibit
Number

21

2.1.1
2.2

3.1
3.2
3.2.1
3.3
4.1

41.1

4.2
10.1
10.1.1
10.1.2

10.1.3

10.1.4

10.2
10.2.1

10.2.2

10.3

EXHIBIT INDEX

Description

Agreement and Plan of Merger dated as of Novemp20@5 by and among Microsemi Corporation, APT Asigion Corp.
and Advanced Power Technology, Inc., includingftiwing exhibits:

Form of Voting Agreemer

Form of Nor-Competition Agreemer

Form of Locl-up Agreemen

Form of Option Assumption Agreeme
Exhibits omitted but to be made available to th&€%Ethe SE’s request

Form of Employment Agreeme

Form of Certificate of Merge

List of Parties to Ancillary Agreements(1

Amendment No. 1 to Agreement and Plan of Mergesdldtpril 25, 2006(18

Agreement and Plan of Merger dated October 24, 290#nhd among Microsemi Corporation, PowerDsine atal Pinnacle
Acquisition Ltd.(20)

Amended and Restated Certificate of IncorporatioMigrosemi Corporation(5)

Certificate of Designation of Series A Junior Rapiating Preferred Stock(:

Certificate of Amendment to Certificate of Desigoatof Series A Junior Participating Preferred (td)
Amended and Restated Bylaws of Microsemi Corpongid)*

Rights Agreement dated December 22, 2000 betweeros#mi Corporation and Mellon Investor ServicesRaghts Agent,
and the exhibits thereto(

Amendment No. 1 dated December 16, 2005 to Righteément dated December 22, 2000 between MicroSenpioration
and Mellon Investor Services, LLC, as Rights Agamni the exhibits thereto(1

Specimen certificate for the shares of common stddkicrosemi Corporation(1<
Advanced Power Technology, Inc. Stock Option Plared December 31, 1995, as amended by AmendmestsiNmd 2(2):
Amendments Nos. 3, 4 and 5 to Advanced Power Tdogp&tock Option Plan dated December 31, 1995n@snded(9):

Form of Non-Qualified Stock Option Letter Agreementer the Advanced Power Technology, Inc. StoctiddPlan dated
December 31, 1995(19

Form of Incentive Stock Option Letter Agreement emthe Advanced Power Technology, Inc. Stock Opfitan dated
December 31, 1995(19

Form of Non-Qualified Option Letter Agreement foeMbers of the Board of Directors under the AdvarReder
Technology, Inc. Stock Option Plan dated Decemfie1995(19)*

Advanced Power Technology, Inc. Equity IncentivarPdlated May 3, 2005(10

Form of Incentive Stock Option Letter Agreement emntthe Advanced Power Technology, Inc. Equity ItivenPlan dated
May 3, 2005(19)’

Form of Non-Qualified Stock Option Letter Agreemémt Members of the Board of Directors under thevéatced Power
Technology, Inc. Equity Incentive Plan dated Ma@05(19)*

Form of Option Assumption Agreement, entered irgtween Microsemi Corporation and each of the heldéAdvanced
Power Technology, Inc. options assumed by Microgearporation(19)
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Exhibit
Number

10.4
10.4.1
10.4.2
10.4.2
10.4.4
10.4.5
10.4.€
10.4.7
10.4.€
10.4.¢
10.4.1
10.4.1:
10.4.1
10.4.1.
10.5
10.5.1
10.5.2
10.6
10.7
10.8
10.9
10.1C
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19

10.20

Description
Microsemi Corporation 1987 Stock Plan, and amendsnthiereto(11)’
Form of Employee Stock Option Agreement prior tayAst 17, 2004(8)
Form of Employee Stock Option Agreement from artdrafugust 17, 2004(8)
Form of Employee Stock Option Agreement from artdraeptember 26, 2005(1z
Form of Employee Stock Option Agreement from aridreffebruary 22, 2006(15
Form of Employee Stock Option Agreement from antdraflarch 28, 2006(17)
Form of Nor-Employee Stock Option Agreement prior to FebrudyZD06(8)*
Form of Nor-Employee Stock Option Agreement from and after Gatyr 22, 2006(15)
Form of Stock Option Exchange Grant and Replace®@ptibn Agreement(6)
Form of Amendment of Eligible Unvested Options(1
Form of Notice of Restricted Stock Award and Restd Stock Agreement(22
Form of Notice of Restricted Stock Award and EmpgleyRrestricted Stock Agreement(2.
Form of Notice of Restricted Stock Award and -Employee Restricted Stock Agreement(2
Summary of Automatic Annual Additions under 198@c&tPlan(22)*
Microsemi Corporation 2008 Performance IncentiveniP26)*
Form of Notice of Grant of Restricted Stock Awardlar Terms and Conditions of 2008 Performance theeRlant*
Form of Notice of Grant of Stock Option under Teramsl Conditions of 2008 Performance Incentive Pie
Microsemi Corporation Cash Bonus Plar
Microsemi Corporation 2007 Executive Cash Bonus@a)*
Agreement dated November 10, 2008 between Janreterson and Microsemi Corporatior
Agreement dated January 12, 2001 between Davidbfksen and Microsemi Corporation(«
Separation Agreement dated November 14, 2007 bataeid R. Sonksen and Microsemi Corporation|
Executive Retention Agreement dated November 108 2@tween John W. Hohener and Microsemi Corpar4£8)*
Form of Executive Retention Agreemen
Supplemental Executive Retirement Plan(
Supplemental Medical Plan(8
Summary of Compensation Arrangements for Named EkecOfficers*t
Directors¢ Compensation Policy(24)
Board Member Retirement Process(
Form of Officers and Directors Indemnification Agreent(27)*

Motorola-Microsemi PowerMit@ Technology Agreement(14)

Revolving Credit Agreement dated as of Decembe@06 among Microsemi Corporation, certain subsigaof Microsemi
Corporation named therein, the Lenders from timgnte party thereto and Comerica Bank, as Admiaiste Agent(21
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Exhibit
Number Description

10.20.: First Amendment to Revolving Credit Agreement dalaly 25, 2007 among Microsemi Corporation, certaibsidiaries of
Microsemi Corporation named therein, the Lendesmftime to time party thereto and Comerica Bankd@ministrative
Agent(23)

10.20.: Second Amendment to Revolving Credit Agreementdi&eptember 25, 2008 among Microsemi Corporatieriain
subsidiaries of Microsemi Corporation named thereia Lenders from time to time party thereto amen@rica Bank, as
Administrative Agenti

10.21 Form of Voting Agreement entered into between thgiRrant and each of Patrick P.H. Sireta, Rusxeltraft, Dah Weh
Tsang, Greg Haugen and Thomas Loder

10.22 Form of Lock-up Agreement entered into betweerRbgistrant and each of Patrick P.H. Sireta, Rusxekraft, Dah Weh
Tsang, Greg Haugen and Thomas Loder

10.23 Form of Nor-Competition Agreement entered into between the Regit and Patrick P.H. Sireta(]

10.24 Settlement Agreement dated July 8, 1998 by anddmticrosemi Corp. - Colorado, FMC Corporatiorgrnséns
Microelectronics, Inc. and Coors Porcelain Compa6y

21 List of Subsidiaries’

23 Consent of Independent Registered Public AccourRingt

24 Power of Attorney (see signature pa

31.1 Certification of Chief Executive Officer Pursuant$ecurities Exchange Act Rules 13a-14(a) and ¥%d}hs Adopted
Pursuant to Section 302 of the Sarb-Oxley Act of 2002, dated November 21, 20(

31.2 Certification of Chief Financial Officer Pursuant$ecurities Exchange Act Rules 13a-14(a) and ¥%d)hs Adopted
Pursuant to Section 302 of the Sarb-Oxley Act of 2002, dated November 21, 20(

32 Certification of Chief Executive Officer and Chieinancial Officer pursuant to 18 U.S.C. Section@3S Adopted Pursuant

Section 906 of the Sarbar-Oxley Act of 2002, dated November 21, 20(

t Filed with this report

* Management contract or compensatory plan or arraagerequired to be filed as an exhibit pursuardpplicable rules of the
Securities and Exchange Commissi

(1) Incorporated by reference to the indicated Exhibihe Registrant’s Quarterly Report on Form 10-{e(No. 0-08866) as filed with
the Commission on February 9, 19

(2)  Previously filed by Advanced Power Technology, Ifféle No. 1-16047) on June 2, 2000 as Exhibit 10.is Registration Statement
on Form &1 (Registration No. 3:-38418) and incorporated herein by refere!

(3) Incorporated by reference to the indicated Exhibihe Registrant’s Registration Statement on Fe#A12G (File No. 0-08866) as
filed with the Commission on December 29, 2C

(4) Incorporated by reference to the indicated Exhibihe Registrant’s Quarterly Report on Form 10-{e(No. 0-08866) as filed with
the Commission on February 13, 20

(5) Incorporated by reference to the indicated Exhibithe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on August 29, 20

(6) Incorporated by reference to Exhibit 99(D)(2) te RRegistrant’s Tender Offer Statement on SchedOl€File No. 005-20930) as filed
on November 1, 200:

(7) Incorporated by reference to the indicated Exhibihe Registrant’s Annual Report on Form 10-KéMlo. 0-08866) as filed with the
Commission on December 19, 20!

(8) Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on September 24, 20

88



Table of Contents

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)
17
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
(26)
(27)
(28)

Previously filed by Advanced Power Technology, loe.March 8, 2005 as Exhibit 10.21 to its Annuap&e on Form 10-K (File

No. 1-16047) and incorporated herein by referel

Previously filed by Advanced Power Technology, loe.May 6, 2005 as Exhibit 10.35 to its Current ®€epn Form 8-K (File No. 1-
16047) and incorporated herein by referel

Incorporated by reference to Exhibit 99(D)(1) te fRegistrant’s Tender Offer Statement on SchedOl€¢File No. 005-30432) as filed
with the Commission on August 17, 20l

Incorporated by reference to the indicated Exhibithe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on September 28, 20

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on November 7, 20(

Incorporated by reference to the indicated Exhibihe Registrant’s Annual Report on Form 10-KéMlo. 0-08866) as filed with the
Commission on December 16, 20

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on February 28, 20(

Incorporated by reference to the indicated Exhibthe Registrant’s Pre-Effective Amendment Noo Form S-4 (Reg. No. 333-
130655) as filed with the Commission on March )&

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on April 3, 200¢

Incorporated by reference to the indicated Exhibihe Registrant’s Post-Effective Amendment Nt Form S-4 (Reg. No. 333-
130655) as filed with the Commission on April 2008.

Incorporated by reference to the indicated Exhibthe Registrant’s Post-Effective Amendment Nt Zorm S-4 on Form S-8 (Reg.
No. 33%-135678) as filed with the Commission on July 10&X

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on October 30, 20(

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on January 4, 20(

Incorporated by reference to the indicated Exhibithe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on April 4, 200°

Incorporated by reference to the indicated Exhibthe Registrant’s Quarterly Report on Form 10-@e(No. 0-08866) as filed with
the Commission on August 10, 20(

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on October 3, 20(

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on November 16, 20(

Incorporated by reference to Appendix B to the Begnt's Definitive Proxy Statement on Schedule B&Ailed with the Commission
on January 18, 200

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on September 3, 20

Incorporated by reference to the indicated Exhibihe Registrant’s Current Report on Form 8-KgMilo. 0-08866) as filed with the
Commission on November 13, 20(
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EXHIBIT 10.5.1

NOTICE OF GRANT OF RESTRICTED STOCK AWARD
UNDER TERMS AND CONDITIONS OF 2008 PERFORMANCE INCENTIVE PLAN

Name of Grantee:
Total Number of Shares Subject to this Grant:
Date of Grant:

This Notice evidences that you have been grantateshof common stock, par value $.20 per sharé (Restricted Shares’) of
Microsemi Corporation (the Corporation ") pursuant and subject to the terms and conditadrtke Microsemi Corporation 2008
Performance Incentive Plan (as amended from tintient®, the “Plan ). The Restricted Shares are initially nontranafidée and are subject to
a substantial risk of forfeiture. Pending the lapEthese restrictions, the Restricted Shares blealt applicable restrictive legends and she
held in the custody of a custodian acceptable@dbrporation. Restrictions lapse with respecte-third (1/3) of the total number of
Restricted Shares subject to this grant on eatiedfirst, second and third anniversaries of theafdrdate.

By your acceptance of this award, you agree thaathard of Restricted Shares is granted under anerged by the terms and
conditions of the Plan and the Terms and ConditafriRestricted Stock Award (theTerms "), which are attached and incorporated herei
this reference. This notice of Grant of Restricktdck Award, together with the Terms, will be reéerto as your Award Agreement. The
award has been granted to you in addition to, andlieu of, any other form of compensation othise payable or to be paid to you.
Capitalized terms are defined in the Plan if ndindel herein or in the Terms. You acknowledge netcef a copy of the Terms. The Plan,
Prospectus and Prospectus Supplement are cureasdiiable to view or download on Employease / My&és / Stock Awards.
Alternatively, you may call the Corporation to abtthe Plan, Prospectus, and/or Prospectus Suppteatig949) 221-7102.

The date and number of shares subject to this gritlrtie reflected on the Merrill Lynch AwardChoieglministration system. To access
the AwardChoice system, login to http://www.bereefitl.com. By accepting this award, you agree t@etecany documents and take such
further actions that the Corporation may reasoneddyiest in order to establish and/or maintainockdmage account to hold the shares subject
to this grant.

If this is your first Microsemi stock award, Mettilynch will mail you a personal identification nio@r (“PIN”). You will use this PIN
to create an account with Merrill Lynch and mangger stock award. Should you have any questionardigg account setup, you may
contact Merrill Lynch at (877) 767-2404 within thaited States or (609) 818-8894 outside the Urfitdes.

MICROSEMI CORPORATION
By:

Name: James J. Peters:
Title: President and CE!

Accepted and Agree:




MICROSEMI CORPORATION
2008 PERFORMANCE INCENTIVE PLAN
TERMS AND CONDITIONS OF RESTRICTED STOCK AWARD

1. General.

These Terms and Conditions of Restricted Stock Aw#rese “Terms ”) apply to a particular award of Restricted Shgthe “ Award
") if incorporated by reference in the Notice ofa@t of Restricted Stock Award (thesrant Notice ) corresponding to that particular grant.
The recipient of the Award identified in the Gratice is referred to as theGrantee.” The effective date of grant of the Award asfseth
in the Grant Notice is referred to as thBdte of Grant.” The number of shares covered by the Award igestibo adjustment under
Section 7.1 of the Plan.

The Award was granted under and subject to theddami Corporation 2008 Performance Incentive Rlaa ‘{Plan ”). Capitalized
terms are defined in the Plan if not defined heréhe Award has been granted to the Grantee irtiaddo, and not in lieu of, any other form
of compensation otherwise payable or to be patddsrantee. The Grant Notice and these Termsodiectively referred to as theAward
Agreement” applicable to the Award.

2.  Vesting.

Subject to Section 7 below, the restrictions aafiie to the Restricted Shares shall lapse atriestand in the respective amounts set
forth in the Grant Notice.

3. Continuance of Employment/Service Required; No Emmglyment/Service Commitment.

The vesting schedule applicable to the Award reguiontinued employment or service through eaclicate vesting date as a
condition to the vesting of the applicable instaimof the Award and the rights and benefits unldisrAward Agreement. Employment or
service for only a portion of the vesting perioder if a substantial portion, will not entitle tRgantee to any proportionate vesting or avo
mitigate a termination of rights and benefits uporiollowing a termination of employment or sengas provided in Section 7 below or
under the Plan.

Nothing contained in this Award Agreement or tharPtonstitutes a continued employment or servioensibment by the Corporation
or any of its Subsidiaries, affects the Grantetltus, if he or she is an employee, as an emplatedll who is subject to termination without
cause, confers upon the Grantee any right to reemaployed by or in service to the Corporation oy Sabsidiary, interferes in any way with
the right of the Corporation or any Subsidiaryat Eme to terminate such employment or serviceffacts the right of the Corporation or
any Subsidiary to increase or decrease the Grantélgér compensation.

4. Dividends and Voting Rights.

After the Date of Grant, the Grantee shall be leatito cash dividends and voting rights with respe¢he Restricted Shares subject to
the Award even though such shares are not vesteddpd that such rights shall terminate immedjaged to any Restricted Shares that are
forfeited pursuant to Section 7 below.

5. NonTransferability .

Prior to the time that they have become vesteduamtsto Section 2 hereof or Section 7 of the Riaither the Restricted Shares, nor
interest therein, amount payable in respect themrdRestricted Property (as defined in Sectiorei&bf) may be sold, assigned, transferred,
pledged or otherwise disposed of, alienated ormibewed, either voluntarily or involuntarily. Themsfer restrictions in the preceding
sentence shall not apply to (a) transfers to thep@ation, or (b) transfers by will or the lawsdsscent and distribution.
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6. Issuance of Shares

(a) Book Entry Form The Corporation shall, in its discretion, isshie Restricted Shares subject to the Award eitlagfin(
certificate form as provided in Section 6(b) belawb) in book entry form, registered in the naoh¢he Grantee with notations regarding the
applicable restrictions on transfer imposed unhdisrAward Agreement.

(b) Certificates to be Held by Corporation; Legerhy certificates representing Restricted Shanasmay be delivered to the
Grantee by the Corporation prior to vesting shallromediately redelivered by the Grantee to thgp@etion to be held by the Corporation
(or a custodian acceptable to the Corporation) thdirestrictions on such shares shall have lapaddhe shares shall thereby have become
vested or the shares represented thereby havefdréeited hereunder. Such certificates shall bbarfbllowing legend:

“The ownership of this certificate and the sharéstock evidenced hereby and any interest thenairsabject to substantial restrictions
on transfer under an Agreement entered into betwleemegistered owner and Microsemi Corporatiorcopy of such Agreement is on
file in the office of the Secretary of Microsemi@wration.”

(c) Delivery of Certificates Upon VestindPromptly after the vesting of any Restricted $bgrursuant to Section 2 and the
satisfaction of any and all related tax withholdotgigations pursuant to Section 9, the Corporasioall, as applicable, either remove the
notations on any Restricted Shares issued in botk éorm which have vested or deliver to the Geana certificate or certificates evidencing
the number of Restricted Shares which have vesiedh(either case, such lesser number of sharesmgde permitted pursuant to Section 9).
The Grantee (or the beneficiary or personal reptesige of the Grantee in the event of the Grasteeath or incapacity, as the case may be)
shall deliver to the Corporation any representationother documents or assurances as the Cogoratly deem necessary or reasonably
desirable to ensure compliance with all applicéédml and regulatory requirements. The shares lbgeded shall no longer be restricted
shares hereunder.

(d) Power of Attorney The Grantee, by acceptance of the Award, shalledeened to irrevocably appoint, and does so irralviyc
appoint, the Corporation and each of its authoriepdesentatives as the Grantee’s true and lawthringy(s)-in-fact (with full power of
substitution) with irrevocable power and authonitghe name of and on behalf of the Grantee t@&ffEct any transfer of unvested, forfeited
shares (or shares otherwise reacquired by the @arpo hereunder) to the Corporation as may beiredgpursuant to the Plan or this Award
Agreement, and (2) execute and deliver of behatfiefGrantee any and all documents and instrunaantise Corporation or such
representatives may determine to be necessarywisadde in connection with any such transfer.

7. Effect of Termination of Employment or Services

If the Grantee ceases to be employed by or ceag@stide services to the Corporation or a Subsididne date of such termination of
employment or service is referred to as the GramteBeverance Dat€), the Grantee’s Restricted Shares (and relatedriRted Property as
defined in Section 8 hereof) shall be forfeitedhte Corporation to the extent such shares havbaemme vested pursuant to Section 2 hereof
or Section 7 of the Plan upon the Severance Datgfdless of the reason for such termination ofleynpent or service, whether with or
without cause, voluntarily or involuntarily, or diedeath or disability); provided, however, tHahe Grantee’s employment with the
Corporation and its Subsidiaries terminates dubedsrantee’s death, any Restricted Shares (aatkdeRestricted Property) that are
outstanding and otherwise unvested immediately poithe time of such termination of employmentlktieereupon become fully vested.
Upon the occurrence of any forfeiture of Restricsthres hereunder, such unvested, forfeited shatkselated Restricted Property shall be
automatically transferred to the Corporation athefSeverance Date, without any other action byGientee (or the Grantee’s beneficiary or
personal representative in the event of the Grantkmth or disability, as applicable). No considien shall be paid by the Corporation with
respect to such transfer. The Corporation may éseits powers under Section 6(d) hereof and takeother action
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necessary or advisable to evidence such trandferGrantee (or the Grantee’s beneficiary or pelsepaesentative in the event of the
Grantee’s death or disability, as applicable) stieliver any additional documents of transfer thatCorporation may request to confirm the
transfer of such unvested, forfeited shares arade@lRestricted Property to the Corporation.

8. Adjustments Upon Specified Event:

Upon the occurrence of certain events relatindpéoQorporatiors stock contemplated by Section 7.1 of the PlamAtfiministrator sha
make adjustments in accordance with such sectitimeeimumber and kind of securities that may beceestéed under the Award. If any
adjustment shall be made under Section 7.1 of ldne & an event described in Section 7.2 of tha Bhall occur and the Restricted Shares
are not fully vested upon such event or prior tterine restrictions applicable to such Restri@bdres shall continue in effect with respec
any consideration, property or other securities (tRestricted Property ” and, for the purposes of this Award AgreementesRicted
Shares” shall include “Restricted Property”, unlgsscontext otherwise requires) received in respesuch Restricted Shares. Such
Restricted Property shall vest at such times arsdigh proportion as the Restricted Shares to wthielRestricted Property is attributable vest,
or would have vested pursuant to the terms hefenich Restricted Shares had remained outstan@ilmthe extent that the Restricted
Property includes any cash (other than regular dastiends), such cash shall be invested, pursiogmblicies established by the
Administrator, in interest bearing, FDIC-insuredlfgct to applicable insurance limits) deposita afepository institution selected by the
Administrator, the earnings on which shall be aditeaind become a part of the Restricted Property.

9. Tax Withholding .

The Corporation shall reasonably determine the atnofuany federal, state, local or other incomeplalyment, or other taxes which t
Corporation or any of its Subsidiaries may reasbnlé obligated to withhold with respect to thergraresting, making of an election under
Section 83(b) of the Code, or other event with eespo the Restricted Shares. The Grantee shalblledy responsible for the satisfaction of
such withholding requirements. If such withholdigent occurs as a result of the vesting of Restti&hares and the Corporation so permits
and such sale can be made in compliance with plicgble laws, the Grantee may enter into apprégr@arangements with Merrill Lynch (or
other broker administering the Award at the reléviane) to provide for the sale of the appropriatenber of whole Restricted Shares, valued
at their then fair market value, to satisfy anyhhitlding obligations of the Corporation or its Sidizies with respect to such vesting at the
minimum applicable withholding rates, and Merrilirich’s (or other applicable broker’s) irrevocabldigation to remit the portion of such
proceeds required to satisfy such obligations ¢oGbmpany. The Grantee shall execute such docurasmisy reasonably be requested by
the broker in order to effect such a transactiath strall otherwise comply with the administrativéesuand procedures established by the
Corporation with respect to such transactions. Grentee shall be solely responsible for ensuriagjdiny such sale of stock is in compliance
with all applicable legal requirements. If, howewbe Grantee makes an election under Section 88the Code with respect to the
Restricted Shares, if any other withholding evertiums with respect to the Restricted Shares oltger the vesting of such stock, or if the
Grantee for any reason is not permitted or caratigfg the tax withholding obligations arising iarmection with the vesting of the shares in
such a “cashless” transaction with a broker asrie=tin the preceding sentence, the Corporatiaii bk entitled to require a cash payment
by or on behalf of the Grantee and/or to deduehfother compensation payable to the Grantee thenainod any such withholding
obligations.

10. Notices.

Any notice to be given under the terms of this AdvAgreement shall be in writing and addressed@édcChbrporation at its principal
office to the attention of the Secretary, and ®@rantee at the Grantee’s last address reflect¢ldeoCorporation’s payroll records. Any
notice shall be delivered in person or shall bda=sd in a properly sealed envelope, addressefibaesaid, registered or certified, and
deposited (postage and registry or certificatiangeepaid) in a post office or branch post offiegularly maintained by the United States
Government. Any such notice shall be given only mieceived, but if the Grantee is no longer aniBliigPerson, shall be deemed to have
been duly given five business days after the datiéechin accordance with the foregoing provisiohthas Section 10.
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11. Plan.

The Award and all rights of the Grantee under fvisard Agreement are subject to the terms and cimmgitof the provisions of the Pl
incorporated herein by reference. The Grantee adoelee bound by the terms of the Plan and thisrdwareement. The Grantee
acknowledges having read and understanding the fAlafProspectus for the Plan, and this Award Agezd. Unless otherwise expressly
provided in other sections of this Award Agreem@ndyvisions of the Plan that confer discretionautharity on the Board or the
Administrator do not (and shall not be deemed teate any rights in the Grantee unless such rayletexpressly set forth herein or are
otherwise in the sole discretion of the Board er Auministrator so conferred by appropriate actibthe Board or the Administrator under
the Plan aftethe date hereof.

12. Entire Agreement.

This Award Agreement and the Plan together constitie entire agreement and supersede all pricrstahdings and agreements,
written or oral, of the parties hereto with resgedhe subject matter hereof. The Plan may be detbpursuant to Section 8.6 of the Plan.
This Agreement may be amended by the Board frora tantime. Any such amendment must be in writind signed by the Corporation. A
such amendment that materially and adversely aftbet Grantee’s rights under this Agreement regulre consent of the Grantee in order to
be effective with respect to the Award. The Corfioramay, however, unilaterally waive any provistwgreof in writing to the extent such
waiver does not adversely affect the interesth®fGrantee hereunder, but no such waiver shalbtpes or be construed to be a subsequent
waiver of the same provision or a waiver of anyeotbrovision hereof.

13. Section Headings.

he section headings of this Award Agreement aredorenience of reference only and shall not benéekto alter or affect any
provision hereof.

14. Governing Law.

This Award Agreement shall be governed by and caedtand enforced in accordance with the lawseftate of Delaware without
regard to conflict of law principles thereunder.



EXHIBIT 10.5.2

NOTICE OF GRANT OF STOCK OPTION
UNDER TERMS AND CONDITIONS OF 2008 PERFORMANCE INCENTIVE PLAN

Name of Grantee:

Total Number of Shares Subject to this Option

Type of Option: Non-Qualified Stock Option
Exercise Price Per Share

Date of Grant:

Expiration Date:

Dates First Exercisable: Until the first anniversary of the Date of GramistOption may not be exercised with respect toafrthe Shares
covered hereby

During the second year, this Option may be exedciseto not more than one-third of the total nundfeShares
covered hereby

During the third year, this Option may be exerciasdo an additional one-third, but cumulatively mmre than
two-thirds of the total number of Shares covered het

On or after the third anniversary of the Date o&@y this Option may be exercised up to one hunpeedent of th
total number of Shares covered here

By your signature and the Corporatisisignature below, you and the Corporation agrakthtie Option is granted under and governe
the terms and conditions of the Corporation’s 2B@&ormance Incentive Plan (the “Plan”) and thenTf®and Conditions of Nonqualified
Stock Option (the “Terms”), which are attached ammbrporated herein by this reference. This natic€rant of Stock Option, together with
the Terms, will be referred to as your Option Agneat. The Option has been granted to you in additipand not in lieu of, any other form
of compensation otherwise payable or to be pajoto Capitalized terms are defined in the Plarotfaefined herein or in the Terms. You
acknowledge receipt of a copy of the Terms. Tha Baurrently available to view or download on Haytase / MSCC Company Guide /
2008 Performance Incentive Plan. Alternatively, yaay call the Company to obtain the Plan at: (24)-7102.

The date, amount and exercise price of this grant W be reflected on the Merrill Lynch AwardChoice administration system and
you must accept or decline this grant via the Awar@hoice system. To access the AwardChoice systengitoto
http://www.benefits.ml.com.

If this is your first Microsemi stock option gramerrill Lynch will mail you a personal identificain number (“PIN”). You will use this
PIN to create an account with Merrill Lynch and mge your stock option exercises. Should you hayegaastions regarding account setup,
you may contact Merrill Lynch at (877) 7-2404 within the United States or (609) 818-889tinie the United States.

MICROSEMI CORPORATION

By:
Name:James J. Peters:
Title: President & CEC




MICROSEMI CORPORATION
2008 PERFORMANCE INCENTIVE PLAN
TERMS AND CONDITIONS OF NONQUALIFIED STOCK OPTION

1. General.

These Terms and Conditions of Nonqualified Stocki@p(these ‘Terms ") apply to a particular stock option (theDption ") if
incorporated by reference in the Notice of GranBtufck Option (the Grant Notice ") corresponding to that particular grant. The pésit of
the Option identified in the Grant Notice is reéstto as the Grantee.” The per share exercise price of the Option a$osth in the Grant
Natice is referred to as tI* Exercise Price.” The effective date of grant of the Option asfeeth in the Grant Notice is referred to as the “
Award Date .” The exercise price and the number of sharesreoMay the Option are subject to adjustment unéeti@ 7.1 of the Plan.

The Option was granted under and subject to thedd@ni Corporation 2008 Performance Incentive Rlam“ Plan ). Capitalized
terms are defined in the Plan if not defined heréhe Option has been granted to the Grantee itialdo, and not in lieu of, any other form
of compensation otherwise payable or to be patddsrantee. The Grant Notice and these Termsadiextively referred to as the “Option
Agreement” applicable to the Option.

2. Vesting; Limits on Exercise; Incentive Stock OptionStatus.

The Option shall vest and become exercisable iogmage installments of the aggregate number séslsubject to the Option as set
forth on the Grant Notice. The Option may be exaadionly to the extent the Option is vested andcisable.

. Cumulative Exercisability To the extent that the Option is vested and és@&iote, the Grantee has the right to exercise ito®
(to the extent not previously exercised), and sigttit shall continue, until the expiration or earltermination of the Optiol

. No Fractional Share. Fractional share interests shall be disregaroletinay be cumulate

. Nongqualified Stock Optio. The Option is a honqualified stock option andas, and shall not be, an incentive stock optiothiwi
the meaning of Section 422 of the Ca

3. Continuance of Employment/Service Required; No mployment/Service Commitment.

The vesting schedule applicable to the Option meguiontinued employment or service through eaplicgle vesting date as a
condition to the vesting of the applicable instaimhof the Option and the rights and benefits utitisrOption Agreement. Employment or
service for only a portion of the vesting perioder if a substantial portion, will not entitle tBgantee to any proportionate vesting or avo
mitigate a termination of rights and benefits uporfollowing a termination of employment or sensces provided in Section 5 below or
under the Plan.

Nothing contained in this Option Agreement or thenReonstitutes a continued employment or serviceroitment by the Corporation
or any of its Subsidiaries, affects the Grante&gltus, if he or she is an employee, as an emplat/edl who is subject to termination without
cause, confers upon the Grantee any right to resmaployed by or in service to the Corporation or 8nbsidiary, interferes in any way with
the right of the Corporation or any Subsidiaryat Eime to terminate such employment or serviceffacts the right of the Corporation or
any Subsidiary to increase or decrease the Grant¢eer compensation.

4. Method of Exercise of Option.

The Option shall be exercisable by (a) completinghsOption exercise notification and procedurabiegments as the Administrator may
require from time to time, and (b) paying the telercise Price of the shares to be purchased acisg®f the Option (and satisfying all
applicable tax withholding requirements as setfantSection 8.5 of the Plan) in cash or by suaoash or “cashless exercise” procedure
with a third party as the Administrator may perfmitm time to time. While the Administrator resentbe right to change these procedures
from time to time without advance notice and withtie Grantee’s consent, as of the Award Date thagany’s outside stock option
recordkeeper is Merrill Lynch and individual opticetords with Merrill Lynch may be accessed inftiitowing ways:

Online atwww.benefits.ml.con




By telephoneusing the Interactive Voice Response System (IMRhmugh a Merrill Lynch Participant Service Regeatative. The
telephone numbers are: (877) 767-2404 within thigddrStates, Puerto Rico and Canada. All otheis (@@9) 818-8894.

By standard mail at:
Merrill Lynch Client Account Services ESOP, P.OxBib40, Pennington, NJ 08534-9953
By overnight delivery at:
Merrill Lynch Client Account Services ESOP, 1800rkeLynch Drive, MSC 0802, Pennington, NJ 0853953

After contacting Merrill Lynch, you will be notifééas to the method(s) available to exercise yostedeand exercisable options at that time.

5. Early Termination of Option .

5.1 Expiration Date . Subject to earlier termination as provided belowhis Section 5, the Option will terminate on tiixpiration
Date” set forth in the Grant Notice (thdxpiration Date ").

5.2 Possible Termination of Option upon Certain Coporate Events. The Option is subject to termination in connattigth certain
corporate events as provided in Section 7.2 oPiae.

5.3 Termination of Option upon a Termination of Grantee’s Employment or Services Subject to earlier termination on the
Expiration Date of the Option or pursuant to Settad2 above, if the Grantee ceases to be employed teases to provide services to the
Corporation or a Subsidiary, the following rulesilapply (the last day that the Grantee is empddyg or provides services to the
Corporation or a Subsidiary is referred to as then@e’s “Severance Daté):

. other than as expressly provided below in thisiBe@&.3, (a) the Grantee will have until the d&tattis 3 months after his or her
Severance Date to exercise the Option (or portienebf) to the extent that it was vested on thee&eawce Date, (b) the Option, to
the extent not vested on the Severance Date,tshalinate on the Severance Date, and (c) the Qutidhe extent exercisable for
the 3-month period following the Severance Date rastcexercised during such period, shall termiadtie close of business on
the last day of the-month period

. if the termination of the Grantee’s employmentenvices is the result of the Granteeleath or Total Disability (as defined belc
(a) the Grantee (or his beneficiary or personalaggntative, as the case may be) will have urgitite that is 12 months after the
Grantee’s Severance Date to exercise the Optipnh¢bOption, to the extent not vested on the Saa Date, shall terminate on
the Severance Date, and (c) the Option, to thenerteercisable for the 12-month period following tBeverance Date and not
exercised during such period, shall terminate atctbse of business on the last day of tt-month period

For purposes of the Option,Tbtal Disability " means a “permanent and total disability” (withire meaning of Section 22(e)(3) of the
Code or as otherwise determined by the Administyato

In all events the Option is subject to earlier tieration on the Expiration Date of the Option orcastemplated by Section 5.2. The

Administrator shall be the sole judge of whether @rantee continues to render employment or sexvarepurposes of this Option
Agreement.

6. Non-Transferability .

The Option and any other rights of the Grantee utids Option Agreement or the Plan are nontraasilerand exercisable only by the
Grantee, except as set forth in Section 5.7 oPihe.



7. Notices.

Any notice to be given under the terms of this @pthgreement shall be in writing and addressetiéodorporation at its principal
office to the attention of the Secretary, and tw@rantee at the address last reflected on theoGatipn’s payroll records, or at such other
address as either party may hereafter designateting to the other. Any such notice shall be deted in person or shall be enclosed in a
properly sealed envelope addressed as aforesgidtened or certified, and deposited (postage agistry or certification fee prepaid) in a
post office or branch post office regularly maintd by the United States Government. Any such aathall be given only when received,
but if the Grantee is no longer employed by thep@mation or a Subsidiary, shall be deemed to haen loluly given five business days after
the date mailed in accordance with the foregoimyigions of this Section 7.

8. Plan.

The Option and all rights of the Grantee under @ygion Agreement are subject to the terms anditiond of the Plan, incorporated
herein by this reference. The Grantee agrees bmbed by the terms of the Plan and this Option Agrent. The Grantee acknowledges
having read and understanding the Plan, the Praspéar the Plan, and this Option Agreement. Unégkgrwise expressly provided in other
sections of this Option Agreement, provisions & Ban that confer discretionary authority on tleaml or the Administrator do not and shall
not be deemed to create any rights in the Granmiksssi such rights are expressly set forth herear@otherwise in the sole discretion of the
Board or the Administrator so conferred by apprajeriaction of the Board or the Administrator unidher Plan aftethe date hereof.

9. Entire Agreement.

This Option Agreement and the Plan together caristihe entire agreement and supersede all pragratandings and agreements,
written or oral, of the parties hereto with respgedhe subject matter hereof. The Plan and thiso@@#\greement may be amended pursua
Section 8.6 of the Plan. Such amendment must tifimg and signed by the Corporation. The Corpgoratay, however, unilaterally waive
any provision hereof in writing to the extent swehiver does not adversely affect the interesth®iGrantee hereunder, but no such waiver
shall operate as or be construed to be a subsegaérdr of the same provision or a waiver of antyeotprovision hereof.

10. Governing Law .

This Option Agreement shall be governed by andtcoed and enforced in accordance with the lawb®fState of Delaware without
regard to conflict of law principles thereunder.

11. Effect of this Agreement.

Subject to the Corporatiositight to terminate the Option pursuant to Secfighof the Plan, this Option Agreement shall tmuased by
be binding upon and inure to the benefit of anyceasor or successors to the Corporation.

12. Counterparts .

This Option Agreement may be executed simultangansany number of counterparts, each of whichldbedeemed an original but
of which together shall constitute one and the sasteument.

13. Section Headings.

The section headings of this Option Agreement arednvenience of reference only and shall notdentkd to alter or affect any
provision hereof.



EXHIBIT 10.6
MICROSEMI CASH BONUS PLAN

SECTION 1
PURPOSE OF THE PLAN

The Microsemi Cash Bonus Plan (“Plan”) is intentlethcrease stockholder value and the success abitmi Corporation (“Companyly
motivating Plan Participants to perform to the fgheir abilities and to achieve the Company’gotives. The Plan’s goals are to be
achieved by providing Plan Participants with incemAwards based on the achievement of goals ngJat the performance of the Company
and individualized goals relating to the Plan Ragrtint's performance. Another purpose of the Pdaio foster the Company’s retention of
Plan Participants as employees.

SECTION 2
SUBPLANS; PARTICIPANTS

Insofar as the Committee will be responsible faalelsshing performance goals and conditions unkisrRlan for each Performance Perioc
each employee of the Company and its subsidiaiesbecause different goals and conditions maypeoariate for different groups of
employees for purposes of the Plan, the Commitia# annually establish one or more subplans, &agéther with this Plan constituting,
effective on its own effective date, a separaté casnpensation plan (each a “Subplan” or collegtiV8ubplans”). Except as the Committee
may by rule or specifically provide otherwise, e&dhn Participant shall participate in only one @ab during a Performance Period, and
each Subplan during a Performance Period shall tidfezent Plan Participants. For each SubplanGbmmittee shall select or define the
criteria to select the Plan Participants from ampergsons who are actively employed by the Compamiyng the Performance Period.
Participation in the Plan or a Subplan during oegd®mance Period does not guarantee a Plan Panticihe ability to participate in the Plan
or the Subplan in any future Performance Periods.

SECTION 3
THE BONUS POOL

3.1 Conditions to the Company’s Obligation taBuhe Bonus PoolThe Company shall not have any obligation in emgnt whatsoever
fund the Bonus Pool unless all of the following ditions shall have been satisfied: (i) the Compsimgll have attained its Operating Margin
Minimum for the Performance Period; and (ii) thenpany shall have satisfied any such additional itimmd as the Committee may in its
discretion impose upon Bonus Pool funding in respethis Plan or a Subplan.

3.2 Bonus Pool Formulae and Calculation¥he amount of the Bonus Pool of each Subplar bealetermined by the Committee in its
sole and absolute discretion after the end of €aeformance Period. The Committee’s determinatiail e final and binding.
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3.3 Committee Determinations Bindinghe determination of whether the Company’s rai¢WReported Non-GAAP Financial Measures or
other measures of performance shall have satigfdonditions to funding a Bonus Pool shall be enlaglthe Committee in each instance in
its sole discretion. The Committee shall baseéteminations upon its own good faith interpretagitnsofar as applicable and shall be
entitled also to rely upon any advice of profesalsnexperts, officers and other sources of infaioneof its choice believed reliable. The
Committee’s determinations shall always be final bmding on all Plan Participants.

3.4 Adjustments for Acquisitions or Changesist# Year. If the Company makes any Acquisition or if anyaige of the Companyfisca
year “Change”) occurs during a Performance Period, thm@ittee may, in its sole and absolute discretitmermine whether (i) to adjust
the Performance Goals and financial measures testcin the Subplans under this Plan to take intoaat the effects of Acquisitions or
Changes on the Operating Income or the Operatingjilar any other relevant factor, (ii) to subgttdlifferent terms as the Committee
deems appropriate in its sole and absolute diseretir (i) to make no changes.

SECTION 4
DETERMINATION OF AWARDS

4.1 Performance EvaluationsAll Plan Participants shall be subject to indisédl Performance Evaluations.

4.2  Award Amounts A Plan Participant’s Award shall take into accpamong other things, (a) the amount of the BdPol of the
relevant Subplan, taking into account and subjeetltlimitations and conditions of this Plan ahé Subplan, and (b) the Plan Participant’s
Performance Evaluation. All limitations and conaits to funding of the Bonus Pool of any Subplan alfo directly and similarly affect the
Awards of all Plan Participants in the Subplan.o®s provided more specifically in each Subplasedaon a Plan Participant’'s Performance
Evaluation, the Committee may make or ratify andrape an adjustment affecting a Plan Participafwisrd upward or downward by a
factor in the range of from zero (0) to two (2) ¢isn Under no circumstances will the sum of all Adgafior a Subplan in any Performance
Period exceed the Bonus Pool for that SubplanahPerformance Period, and therefore when someRRigitipants receive adjustments
increasing their Awards, the other Plan Participantist receive less unless the Bonus Pool weretease.

4.3 Changes in ContralUpon a Change in Control, Awards shall vest aexbime payable immediately prior to the Change int@4 all
on terms the Committee may deem appropriate foptinpose of providing an Award for the partial Beniance Period ending on the day
before the Change in Control, on such terms anfestto such provisions as deemed appropriate & thmmittee in its sole and absolute
discretion. In addition, all conditions to the Caanp’s obligation of funding the Bonus Pool shalldeemed satisfied upon a Change in
Control. The requirement of a Plan Participant’sttaing service to the date of the Change in Girsthall continue to be a condition to
earning an Award, except as and to the extent tmrgittee may otherwise specifically determine.llregents, any Award that becomes
payable under this Section 4.3 shall be paid rtet than five (5) business days after the Changaointrol.
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4.4 Payment in the Event of Death or Disabilitiyn the event a Plan Participant’s employmenthey@ompany terminates after the
Performance Period and before the date for payofelvards in the normal course due to the Planiépant’s death or permanent disabil
the Plan Participant’s Award, if any, shall be paidhe normal course as provided in Section 5.@yiped, however the Committee may for
humanitarian reasons determine in its sole dismmab agree with the Plan Participants or themreijpersonal representatives, on terms the
Committee deems appropriate in the particular irctato pay or settle an Award before the normed @ Award payments. The Committee
shall have sole and absolute discretion in anyiqudatr circumstance to pay an Award to a Plan Bigdint whose employment by the
Company terminates during the Performance Periedalthe Plan Participant’s death or permanenbdisa provided that such payment
shall be made within the time period prescribe8éction 5.2.

SECTION 5
PAYOUT OF AWARDS

5.1 Employment Requiremen# Plan Participant must be employed by the Comdrthe time the Awards are paid in the ordinaryree
under the relevant Subplan under this Plan in aee entitled to receive payment of an Award egt@s otherwise specifically provided in
Section 4.4. The Committee may waive this employingendition in its sole and absolute discretiomiy instance and from time to time.

5.2 Timing of Bonus PayoutsAwards will be paid to Plan Participants througitmal payroll or otherwise as soon as reasonably
practicable after the Reported Non-GAAP Financialasgures for the Performance Period shall have fnggicly released, provided that, in
no event shall an Award be paid later than 2.5 mefdllowing the end of the fiscal year in whicle thpplicable Performance Period ends.

5.3 Withholding of TaxesThe Company will have the right to deduct frony &ward any foreign, federal, state or local taseguired by
law to be withheld.
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SECTION 6
ADDITIONAL TERMS

6.1 Plan Administration The Committee will have the authority to admieistnd interpret the Plan, and approve or deterth@@mounts
to be distributed under the Plan as Awards. Angrpiretation or construction of the Plan or appraradetermination of Awards by the
Committee will be final and binding on all Plan f&pants and their personal representatives. Nmbee of the Board or any of its affiliates,
or any committee of the Board or any affiliate,li liable for any action or determination madgdwod faith regarding the Plan or any
Award.

6.2 No Right to EmploymenfThe Plan does not give any Plan Participant ayht to continued employment, or limit in any wdnetright
of the Company or any affiliated company to terrtgriais or her employment at any time.

6.3 Amendment of the PlariThe Plan may be amended from time to time byQbeamittee, without the consent of any Plan Paricip
other employee or past employee, for each of thewing reasons or any combination thereof: (ijite extent required to comply with
applicable law; (ii) to make reasonable adjustmémtany acquisition or sale of a business, mengamganization, or restructuring, change in
accounting principles or their application, or specharges or extraordinary items, that materiaffgct the Company or any of its
consolidated subsidiaries; or (iii) to make anyrges that do not materially and adversely affeetAtvard payable to any eligible Plan
Participant.

6.4 Governing Law The validity, construction and interpretationtioé Plan will be determined in accordance withl#ives of the State of
Delaware.

6.5 Construction The Plan is intended to comply with Section 4@8Ahe Code (including the Treasury regulations atter published
guidance relating thereto) so as not to subjectrRlag Participant to payment of any additional fseqalty or interest imposed under Code
Section 409A. The provisions of the Plan shall tmestrued and interpreted to avoid the imputatioargf such additional tax, penalty or
interest under Code Section 409A yet preserveh@iearest extent reasonably possible) the intebeleefit payable to the Plan Participant.

6.6 Effective Date This Plan is adopted on and has an effective afdtéarch 29, 2007. For each Subplan in each Pedace Period,
there shall also be an effective date upon whiehGbmmittee shall approve the Subplan.
SECTION 7
DEFINITIONS

7.1 “ Acquisition” shall mean any acquisition by the Company thatilanaterially change the Company’s Operating Inepaperating
margin, or Performance Goals as determined by tmerfittee in its sole discretion.

7.2 “Award” shall mean a cash Award made to a Plan Partitipader the Plan.
7.3 “Board” shall mean the Board of Directors of the Company.

7.4 “Bonus Pool shall mean the total amount of funds finally dgeited by the Committee for distribution under a8an of the Plan for
a Performance Period.
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7.5 *“ Change in Contro! shall mean each occurrence of any of the follgnéwvents in one or a series of transactions: §i)‘parson” (as
such term is used in Sections 13(d) and 14(d)@&curities Exchange Act of 1934, as amended)hsames the “beneficial owner” (as
defined in Rule 13d-3 under said Act), directlyiradirectly, of securities of the Company represggtinore than fifty percent (50%) of the
total voting power represented by all of the Conypanhen outstanding voting securities; or (ii) cansuation of a merger or consolidation
the Company with any other corporation, other thanerger or consolidation which would result in Woéing securities of the Company
outstanding immediately prior thereto continuingegpresent (either by remaining outstanding or éindp converted into voting securities of
the surviving entity) a majority of the total vagipower represented by the voting securities offbmpany or such surviving entity
outstanding immediately after such merger or cadabon; or (iii) the stockholders of the Comparppeoving a plan of complete liquidation
of the Company; or (iv) a consummation of the saldisposition by the Company of all or substahtiall of the Company’s assets.

7.6 “Code” shall mean the U.S. Internal Revenue Code of 188&mended.

7.7 “Committe€ shall mean the Board or the Company’s Compensaiommittee or any other committee appointed byBibard to
administer the Plan.

7.8 “Company shall mean Microsemi Corporation, a Delaware ooagion, or any successors or assigns, and siehlide all subsidiaries.

7.9 *“Operating Incomé& shall mean the non-GAAP operating income of tteen@any for the Performance Period based on therepo
Non-GAAP Financial Measures.

7.10 “ Operating Margin Minimuni shall mean the minimum Operating Margin (basedrenReported Non-GAAP Financial Measures)
which is set by the Committee for the Performaneedd for the Subplan. The Operating Margin Minimomast be achieved or exceeded in
order for there to be any payout whatsoever of Awamder the Plan.

7.11 “ Performance Evaluatiornisshall mean those Performance Evaluations refaoad Section 4.1 and further described in each
Subplan.

7.12 “ Performance Goalsshall be established by the Committee and s¢t fiareach Subplan. These Performance Goals maydiecbut
may not be limited to, goals for (i) net incomes@d (either before or after interest, taxes, degtien and/or amortization), (ii) sales or
revenue, (iii) acquisitions or strategic transatsio(iv) operating income (loss), (v) cash flowc{urding, without limitation, operating cash
flow and free cash flow), (vi) return on capitalii return on assets (including, without limitatioreturn on net assets), (viii) return on
stockholdersequity, (ix) economic value added, (x) stockholdgurns, (xi) return on sales, (xii) gross or netfiph margin, (xiii) productivity
(xiv) expenses, (xv) margins, (xvi) operating a#fiticy, (xvii) customer satisfaction, (xviii) worlgrcapital, (xix) earnings (loss) per share,
(xx) price per share of equity securities, (xxi)rke share and (xxii) number of customers, any lictv may be measured either in absolute
terms, on a GAAP or non-GAAP basis, as comparethyoprevious results or with respect to any increiadencrease or decrease, or as
compared to results of any peer group determin¢lderCommittee’s sole discretion.
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7.13 “Performance Period shall mean the Company’s fiscal year (or othéevant period) as referred to in the respectivepfarmh

7.14 “Plan Participant’ shall mean an employee of the Company or a doeatdirect subsidiary who is selected by the Cottea to
participate in a Subplan of the Plan for a PerforoeaPeriod.

7.15 “Reported Non-GAAP Financial Measureshall mean the noGAAP financial measures, as they may be amendedl firoe to time
that the Company publicly releases and furnishésd@securities and Exchange Commission most glasetesponding to the measures
referred to in this Plan or a Subplan.
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EXHIBIT 10.8
AMENDED AND RESTATED AGREEMENT

THIS AMENDED AND RESTATED AGREEMENT dated as of Newmber 10, 2008 (this “Agreement”) is made by ansvben James
J. Peterson (“Executive”) and MICROSEMI CORPORATIGINDelaware corporation (“Company”). This Agreetremends and restates in
its entirety that certain Agreement by and betwitbenCompany and Executive dated as of JanuaryQl®, @he “Prior Agreement”).

NOW, THEREFORE, for good and valuable consideratioeceipt and sufficiency of which are hereby askedged, the parties agree
as follows:

1. Term. The term of this Agreement shall commence ordtte hereof. The term of this Agreement shall Inewed automatically on
a daily basis so that the outstanding term is adwewp (2) years after the date on which noticeaf-renewal or termination of this
Agreement is given by the Executive to the Compamlyy the Company to the Executive. This Agreemnelattes to Executive’s employment
with the Company, or any subsidiary, successoigass affiliate of the Company, under any writ@noral agreement. For purposes of the
following provisions “Date of Termination” meanstkffective date of termination of Executive’s eayphent with any of the entities
described above, after notice and lapse of theagi&riod as required herein.

2. Terminations by Executive

a. Termination by Executive f6Good Reasori' Following a Change in Control, Executive maynérate his active employment
under his oral or written employment agreement withCompany upon five (5) days’ written noticgtie Company given within ninety
(90) days following the date on which the Executieeomes aware of any of the following events, edahhich shall be deemed to be good
reason for termination by Executive:

(i) any reduction in, or limitation upon, the comgation, reimbursable expenses or other benefbitgged in this
Agreement, other than (A) as generally effectedddid public law or regulation or (B) as resulterfr change in the amount of the incentive
compensation pool if not resulting from changeth@amincentive pool formula or allocations and rextuiting from accounting or operational
effects of the acquisition;

(i) any change in assignment of Executive’s priynduties to a work location more than 50 miles frih Company’s
principal executive office at 2830 South Fairvietie®t, Santa Ana, California 92704, without Exegeis prior written consent;

(iiif) any failure by the Company to obtain the asption of this Agreement by any successor or assighe Company;
(iv) any material breach by the Company of any wiown of this Agreement; or

(v) any action taken by the Board or a standing @ittee of the Board in connection with, or the fatian of a special
Committee of the Board for the purpose of, effegtimy of the events listed in subparagraphs (Qugh (iv) immediately above;

b. Change of ControlFor purposes of this Agreement, “Change in Cdhtneans the occurrence of any of the following retee

(i) Any “person” (@s such term is used in Sections 13(d) and 14(theoBecurities Exchange Act of 1934, as amendeaf
becomes the “beneficial owner” (as defined in RiBd-3 under said Act), directly or indirectly, acairities of the Company representing
more than fifty percent (50%) of the total votingwer represented by the Company’s then outstanditigg securities;

(i) Consummation of a merger or consolidationh® Company with any other corporation, other thameager or
consolidation which would result in the voting seties of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted idting securities of the surviving entity) at lefity- one percent (51%) of the total voti
power represented by the voting securities of tm@any or such surviving entity outstanding immesjaafter such merger or
consolidation, or the stockholders of the Compamyraving a plan of complete liquidation of the Camp or a consummation of the sale or
disposition by the Company of all or substantialllyof the Company’s assets.

c. Voluntary Termination by ExecutiveAfter a Change in Control, without reason orday reason other than one set forth in
Section 2.a above, Executive may voluntarily teatgrhis employment with the Company under any aralritten employment agreement
upon a minimum of one (1) month’s written noticelie Company.




3. Executivés Benefits Following Termination

a. Executivés Benefits in Termination by Executive withd@ood Reasdhfollowing Change in Contral If Executive terminates
his active employment under his oral or written tayment agreement with the Company following a Gjeaim Control without “Good
Reason”:

(i) Salary. Executive or his estate shall be entitled toixec&00% of his latest base salary for a period ofonths (where
is equal to the sum of three (3) months plus a rrmbmonths equal to the number of years elapsed the Hire Date to the date notice of
termination is given; provided, however that n khalat least 12 and not more than 18) in accomarith the Company’s regular payroll
practices, such payments to commence (subjectditio8e3(x) below) not later than the fifteenth (iptay following Executive’s Separation
from Service .

(i) Incentive CompensationExecutive or his estate will be entitled to reeea prorated portion of the incentive
compensation for the partial year ending on the@&fl ermination, such payment to be made (sulbgeBection 3(x) below) not later than
the fifteenth (15th) day following Executive’s Segidon from Service.

(iii) Car Allowance. Executive’s car allowance shall continue for aqakof n months (where n is equal to the sum odéh
(3) months plus a number of months equal to thebwurof years elapsed from the Hire Date to the the€Company gives notice of
termination; provided, however that n shall besast 12 and not more than 18), such payment todgke rfsubject to Section 3(x) below) not
later than the fifteenth (15th) day following Exé&ua’s Separation from Service, subject to termoratis described in Section 7.

(iv) Equity Awards. The restricted stock granted by the Company &chtive under all plans and all stock options and
general stock appreciation rights granted by the@uy to Executive will remain in existence, andtowe to vest and remain exercisable
for a period ending n months after the Date of Tieation (where n is equal to the sum of three (8hths plus a number of months equal to
the number of years elapsed from the Hire Datbeaalate the Company gives notice of terminatioayioled, however that n shall be at least
12 and not more than 18), subject in either caskeadatest expiration date specified in the ret#d stock or option agreements.

(v) Medical and Life InsurancePayment of premiums for medical, dental and wisisurance and life insurance by the
Company shall continue on and subject to the terintisis Agreement for a period ending n monthsréfte Date of Termination (where n is
equal to the sum of three (3) months plus a nurabaronths equal to the number of years elapsed fheniHire Date to the date the Comp
gives notice of termination; provided, however thahall be at least 12 and not more than 18)esubp termination under Section 7. To the
extent that the payment of any premiums pursuatttiscSection 3(v) is taxable to Executive, anyhspayment shall be paid to Executive on
or before the last day of Executive’s taxable yellowing the taxable year in which the related emxpe was incurred. Executive’s right to
payment of such premiums is not subject to liquatabr exchange for another benefit and the amotistich benefits that Executive receives
in one taxable year shall not affect the amourguzh benefits that Executive receives in any didpable year.

(vi) Retirement Plans; Unvested Company Contributibhe Executive shall be entitled to receive, at¢d than the
fifteenth (15th) day following the Date of Termiiat (or, if so required under the provisions of #pplicable plan, program or arrangement
and/or to comply with Section 409A of the Code, lat¢r than the fifteenth (1%) day following Executive’s Separation from Seryical
benefits payable to him upon or on account of teatidn under any of the Company’s tax-qualified Epee benefit plans and any other
plan, program or arrangement relating to defercedpensation, retirement or other benefits includimighout limitation, any profit sharing,
401(k), employee stock ownership plan, or any pistablished as a supplement to any of the aforeomext plans. The Company shall not be
required to pay Executive any amount of unvesteehi@my contributions credited to the Executive’soact under any tax-qualified
employee benefit plan maintained by the Compargf #se Date of Termination. In the event that fhésagraph should conflict with the
provisions of any of the Company’s tax-qualifiedmayee benefit plans and any other plan, prograar@ngement relating to deferred
compensation, retirement or other benefits inclgdiithout limitation, any profit sharing, 401(ldmployee stock ownership plan, or any
plan established as a supplement to any of therentioned plans, then the provisions of the pieatl govern.

(vii) Vacation and Sick LeaveThe Company shall also pay Executive, not ldtantthe second day following the Date of
Termination, a pro rata amount of his base saladeuhis employment agreement, in effect on the D&l ermination, for each day of
vacation leave which has accrued as of the Daleohination, but which is unpaid as of such dateylhich Executive is entitled under the
Company’s vacation leave policy. The Company shaltequired to pay for sick leave days only todkient that Executive has taken sick
leave on or prior to the Date of Termination to ethExecutive is entitled under the Company’s sizvk policy.

(viil) General. Executive or his estate shall also be entitleanp other amounts then owing or accrued but urjoatide
Executive pursuant to any plans or arrangemerttsso€ompany.

(ix) Separation from SeesvidAs used herein, a “Separation from Service” osaunen Executive dies, retires, or otherwise has
a termination of employment with the Company thaigtitutes a “separation from service” within theaning of Treasury Regulation
Section 1.409A-1(h)(1), without regard to the op#balternative definitions available thereunder.
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(x) Specified EmployeeNotwithstanding any provision of this Agreememthie contrary, if Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) as of the date of Executiv@&paration from Service, Executive
shall not be entitled to any payment or benefispant to this Section 3 or Section 4 until theieadf (i) the date which is six (6) months
after Executive’s Separation from Service for aggson other than death, or (ii) the date of Exeelgideath. Any amounts otherwise pay:
to Executive upon or in the six (6) month periotidiwing Executive’s Separation from Service that apt so paid by reason of this Section 3
(x) shall be paid as soon as practicable (and ievaints within thirty (30) days) after the datattis six (6) months after Executive’s
Separation from Service (or, if earlier, as sooprasticable, and in all events within thirty (3@ys, after the date of Executive’s death) and,
in the event of such a delay, the amount of thefietihat is so delayed shall include interest fribim date the amount was otherwise payable
(but for such delay) through the date upon whigmpent is actually made. For this purpose, inteshatl be simple interest calculated using a
rate equal to 200% of the Short-term ApplicabledfaldRate (annual compounding) published by thertal Revenue Service for the month
in which the Executive’'s Separation from Servicews. The provisions of this Section 3(x) shallyosbply if, and to the extent, required to
avoid the imputation of any tax, penalty or intégasrsuant to Section 409A of the U.S. Internal &mie Code of 1986, as amended (the
“Code").

b. Executivés Benefits in Termination by Executive fdbood Reasdhor by Company following Change in Contrdf Executive
terminates his active employment under his oravriten employment agreement with the Company @&odd Reason” following a Change
in Control or the Company terminates his active leympent under his oral or written employment agreetwith the Company following a
Change in Control:

(i) Salary. Executive or his estate shall be entitled to paytyto be received (subject to Section 3(x) aboet)ater than
the fifteenth (15th) day following Executive’s Seption from Service, of an amount equal to twoti@es his base salary as of the Date of
Termination.

(i) Incentive CompensationExecutive or his estate will be entitled to reeginot later than (subject to Section 3(x) above)
the fifteenth (15th) day following ExecutiveeSeparation from Service, an incentive compensgtayment of two (2) times the highest anr
incentive compensation amount paid during any efgfeceding three (3) full plan years.

(iii) Car Allowance. Executive or his estate will be entitled to reeginot later than (subject to Section 3(x) abadke)
fifteenth (15th) day following Executive’s Sepacatifrom Service, a lump-sum amount equal to X tifmssannual car allowance in effect as
of the Date of Termination.

(iv) Equity Awards. The restriction or forfeiture period on any risrd stock granted by the Company to Executiveeund
all plans and all stock options and general stgkeciation rights granted by the Company to Exeelghall lapse or accelerate, as the case
may be, and become fully vested and exercisabtbe@Date of Termination, and shall remain exerdesédr a period of two (2) years
following the Date of Termination, subject to tladst expiration date specified in the restrictedlsor option agreements.

(v) Medical and Life InsurancePayment of premiums for medical, dental and wisisurance and life insurance by the
Company shall continue on and subject to the terfntisis Agreement for a period of two (2) yearddaling the Date of Termination, subject
to termination under Section 7. To the extent thatpayment of any premiums pursuant to this Seet{w) is taxable to Executive, any such
payment shall be paid to Executive on or beforddbeday of Executive'taxable year following the taxable year in witicé related expen:
was incurred. Executive’s right to payment of spoemiums is not subject to liquidation or exchafageanother benefit and the amount of
such benefits that Executive receives in one taxgbar shall not affect the amount of such ben#fas Executive receives in any other
taxable year.

(vi) Retirement Plans; Unvested Company Contributibhe Executive shall be entitled to receive, at¢l than the
fifteenth (15th) day following the Date of Termiiat (or, if so required under the provisions of épplicable plan, program or arrangement
and/or to comply with Section 409A of the Code, lat¢r than the fifteenth (1%) day following Executive’s Separation from Seryical
benefits payable to him upon or on account of teatidn under any of the Company’s tax-qualified Eppe benefit plans and any other
plan, program or arrangement relating to defercedpensation, retirement or other benefits includimighout limitation, any profit sharing,
401(k), employee stock ownership plan, or any pistablished as a supplement to any of the aforeomext plans. The Company shall also
pay Executive, not later than the fifteenth (15tay following the Date of Termination, an amount&do all unvested Company
contributions credited to the Executive’s accourder any tax-qualified employee benefit plan mangd by the Company as of the Date of
Termination. In the event that this paragraph sthoohflict with the provisions of any of the Compantax-qualified employee benefit plans
and any other plan, program or arrangement reléimgferred compensation, retirement or other fisriacluding, without limitation, any
profit sharing, 401(k), employee stock ownershigmplor any plan established as a supplement tofaimg aforementioned plans, then the
provisions of the plan shall govern, provided tthat Company’s contribution shall vest pursuantis Section.

(vii) Vacation and Sick Ivea The Company shall also pay Executive, not ldtantthe second day following the Date of
Termination, a pro rata amount of his base saladeuhis employment agreement, in effect on the D& ermination, for each day of
vacation leave which has accrued as of the Dateohination, but which is unpaid as
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of such date, to which Executive is entitled uritier Company’s vacation leave policy. The Comparall $fe required to pay for sick leave
days only to the extent that Executive has takeklsiave on or prior to the Date of Terminatiomtoich Executive is entitled under the
Company’s sick leave policy.

(viii) General. Executive or his estate shall also be entitleany other amounts then owing or accrued but unjoatide
Executive pursuant to any plans or arrangemerttsso€ompany.

4. Other Benefits Following TerminatiorExecutive shall also be entitled to the followamdditional benefits upon or following any st
termination following a Change in Control as ddsed in Section 3:

a. To the extent required by law, Executive shalléhthe rights under the Consolidated Omnibus Buldgeonciliation Act
(“COBRA"), or any successor statute.

5. Excise Taxeslf all or any portion of the amounts payable teEutive or on Executive’s behalf under this Agreairor otherwise
are subject to the excise tax imposed by Secti®9 48 Code (or similar state tax and/or assessmr@)Company shall pay to Executive an
amount necessary to place Executive in the saraetaft position as Executive would have been hasuoh excise tax been imposed. The
amount payable pursuant to the preceding sentdradieb& grossed-up to the extent necessary torgayrie and excise taxes due on such
amount. The determination of the amount of any saxhindemnity shall initially be made by the indegent accounting firm then employed
by the Company. If at a later date it is determifmdsuant to final regulations or published rusirgf the IRS, final judgment of a court of
competent jurisdiction or otherwise) that the antafrexcise taxes payable by Executive is gre&ian the amount initially so determined,
then the Company (or its successor) shall pay Ekexan amount equal to the sum of (1) such adtiliexcise taxes, (2) any interest, fines
and penalties resulting from such underpaymens (8)a gross-up amount necessary to reimburseuixedor any income, excise or other
taxes payable by Executive with respect to the arsospecified in (1) and (2) above, and the reirsément provided by this clause (3). Any
payment due to Executive pursuant to this Sectishadll be made as soon as reasonably practicdldeviiog the date the related tax was
remitted and in all events not later than the eneix@cutive’s taxable year following Executive’'sédle year in which the tax was remitted.

6. Indemnification For at least ten (10) years following the Datd efmination for any reason, Executive shall camito be
indemnified under the ComparsyCertificate of Incorporation and Bylaws at le@asthe same extent indemnification was availabierpo the
Date of Termination and permitted by law, and Exieeushall be insured under the directors’ andceff$’ liability insurance, the fiduciary
liability insurance and the professional liabilibsurance policies that are the same as, or pragderage at least equivalent to, those
applicable or made available by the Company tdhba members of senior management of the Compadgpkendent of such provision, if at
any time Executive is made, or threatened to besnagarty to any legal action or proceeding, wéretiivil or criminal, by reason of the fact
that Executive is or was a director or officer loé {Company or serves or served any other corparéitig percent (50%) or more owned or
controlled by the Company in any capacity at thenany’s request, Executive shall be indemnifiedHgyCompany, and the Company shall
pay Executive’s related expenses when and as eatuail to the full extent permitted by law.

7. Obligatory Restrictions on Executiv&xecutive agrees that during the period of threroencing on the Date of Termination and
extending n months (where n is equal to the suthrek (3) months plus a number of months equdlémtimber of years elapsed from the
Hire Date to the date notice of termination is giverovided, however that n shall be at least I®Prast more than 18), except as provided
below or with the Company’s written consent, hd i bound by the following restrictive covenants:

a. NonCompetition. Following any involuntary termination following@hange in Control or a termination by ExecutiveGwod
Reason following a Change in Control, the restriwgiin this paragraph, and any similar restrictionder any employment agreement
between the Company and Executive or otherwisé Bhalf no force or effect. In the event of a vaamy termination (other than for Good
Reason) by Executive following a Change in Contixlecutive will not, directly or indirectly, engafi@ his own account in, or own, mana
operate, control, be employed as an employee @utiamt, buy, participate in, or be connected ip manner with the ownership,
management, operation or control of any firm, coagion, association, or other business entity wigdh competition with the business of
Company; provided that Executive may invest in sifiess competitive with the Company to an exteheroeeding five percent (5%) of the
total outstanding shares at the time of such imwest in each one or more companies. A businesdwitonsidered for this purpose in
competition with the Company if and only if the guzts of such business include more than one-tfiitde Company’s products as of
immediately prior to the Change in Control. In theent of a breach or threatened breach by Execafitiee provisions of this paragraph, the
Company shall be entitled to an injunction resirgjrExecutive from violating the provisions of thmaragraph.

b. No Solicitation of EmployeesExecutive will not solicit or, with the exceptiafiany persons related to Executive by blood,
marriage, or adoption, not more remote than fiostsin, employ any current or future employee of@laenpany and will not intentionally
disparage the Company, its management or its pteduc

c. ConsideratiorExecutive’s obligations are made partly in coasidion of the severance benefits paid or commitidzk paid by
the Company following the Date of Termination. Thstrictive covenants on the part of Executivef@gh in this Section 20 shall survive t
termination of this Agreement, and the existencanyf claims or cause of action by Executive agahrestCompany, whether predicated on
this Agreement or otherwise, shall not constituteeense in the enforcement of these covenants.
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8. Termination of Certain Benefits Following New Rlayment. If Executive accepts a substantial engagemeatmioyment (“New
Employment”) with any other corporation, partnepstirust, government or other entity at any timarduthe term of benefit continuation
referred to above, the Company may elect that Bkecaease to be entitled to car allowance or nagdiental or vision insurance benefits
effective upon the commencement of such other esrgagt or employment. However, Executive shall rixedess continue to be entitled to
the other benefits of this Agreement and shallicoetto be bound by the provisions of this Agreenfenany remaining duration of any
period then applicable to Executive. For the puegad this provision, “employment” or “engagemesitall exclude (i) service as an officer
or director of a personal investment holding conypdii) service as a director on the Board of gpooation or nonprofit organization,

(iii) engagement as a bona fide part-time constjltan(iv) self-employment or engagement as arceffor director of an operating
corporation or enterprise (as opposed to a persovastment holding company) founded or controbbgdExecutive and which has (and only
so long as it continues to have) revenues of lems $25 million per year.

9. No Mitigation by Executive RequiredCompany recognizes that because of Execugtispécial talents, stature and opportunities i
electronics industry, in the event of terminatigntlhe Company or Executive before the end of theedjterm, the parties acknowledge and
agree that the provisions of this Agreement regayflirther payment of base salary, bonuses, anexteisability of stock options and lapse
of the restrictive or forfeiture period on resteidtstock constitute fair and reasonable provisfonthe consequences of such termination, do
not constitute a penalty, and such payments anefiteshall not be limited or reduced by amountsdtstive might earn or be able to earn
from any other employment or ventures during teai@der of the agreed term of this Agreement. Etreeshall not be required to mitigate
the amount of any payment provided for in this Aggnent by seeking other employment or otherwise.

10. Binding AgreementThis Agreement shall be binding upon and inurth&obenefit of Executive, his heirs, distributaes assigns,
and the Company, its successors and assigns. Eseoudy not, without the express written permissibthe Company, assign or pledge any
rights or obligations hereunder to any person, fimeorporation. Such permission shall not be woeably withheld. If the Executive should
die while any amount would still be payable to Bxtee if he had continued to live, all such amountdess otherwise provided herein, shall
be paid in accordance with this Agreement to theddkive’s estate.

11. No Attachment Except as required by law, no right to receivgnpants under this Agreement shall be subject tizipation,
commutation, alienation, sale, assignment, encuntierecharge, pledge or hypothecation or to execuétiachment, levy or similar process
or assignment by operation of law, and any attengdtintary or involuntary, to effect any such antghall be null, void and of no effect.

12. Assignment and Other Right§he Company will require any successor (whetlreictior indirect, by operation of law, by purchase
merger, consolidation or otherwise to all or suissdly all of the business and/or assets of then@any) to expressly assume and agree to
perform this Agreement in the same manner andgséime extent that the Company would be requirgériorm it if no such succession t
taken place. Failure of the Company to obtain sassumption and agreement prior to the effectiveokany such succession shall be a
breach of this Agreement and shall entitle Exeeutovcompensation from the Company in the same atand on the same terms as the
Executive would be entitled hereunder, exceptfitrapurposes of implementing the foregoing, theedat which any such succession
becomes effective shall be the Date of Terminatianused in this Agreement, “Comparsfiall mean the Company as defined above anc
successor to its business and/or assets that assunde@grees to perform this Agreement by operafidswv, or otherwise.

13. Waiver. No term or condition of this Agreement shall leeihed to have been waived, nor shall there be stopel against the
enforcement of any provision of this Agreement,eptdy written instrument of the party charged veitith waiver or estoppel. No such
written waiver shall be deemed a continuing waiwaess specifically stated therein, and each suwaihier shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureasrto any act other than that specifically
waived.

14. Notice. For the purposes of this Agreement, notices diratleer communications provided for in this Agresmhshall be in writing
and shall be deemed to have been duly given whiéredsd or mailed by United States registered nmatljrn receipt requested, postage
prepaid, addressed to the Executive at his homeeagl@ppearing in the records of the Company drcéise of the Executive, and in the case
of the Company, to the attention of the ChairmathefBoard at the principal executive offices & @ompany, or to such other address as
either party may have furnished to the other irtingiin accordance herewith, except that noticehainge of address shall be effective only
upon receipt. Acceptance by Executive of benefifsasticipation shall constitute a certification Byecutive of his continued eligibility for
participation.

15. Governing Law This Agreement shall be governed and construeddordance with the laws of the State of Californi

16. Costs Each of the parties shall pay its own expensedyding attorneys’ fees, in the negotiation anepjration of this Agreement.
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17. Severability If, for any reason, any provision of this Agreemnis held invalid, such invalidity shall not affeany other provision of
this Agreement not held so invalid, and each subhrgorovision shall to the full extent consistesith law continue in full force and effect. If
any provision of this Agreement shall be held iivat part, such invalidity shall in no way affdbie rest of such provision not held so
invalid, and the rest of such provision, togethéhwall other provisions of this Agreement, shalkle full extent consistent with law continue
in full force and effect. If this Agreement is hetdvalid or cannot be enforced, then to the fuleex permitted by law, any prior agreement
between the Company (or any predecessor theredfiEaacutive shall be deemed reinstated as if tiiieAment has not been executed.

18. Arbitration.

a. Any disagreement, dispute, controversy or ckaiising out of or in any way related to this Agresror the subject matter
thereof or the interpretation hereof or any arramgets relating hereto or contemplated herein obtkach, termination or invalidity hereof
shall be settled exclusively and finally by arliva.

b. The arbitration shall be conducted in accordawite the Commercial Arbitration Rules (the “Arlation Rules”) of the
American Arbitration Association (the “AAA”). Thetlaitral tribunal shall consist of one arbitrator.

c. The Company shall pay all of the fees, if amd axpenses of such arbitration, and shall alscafidxecutive’s expenses,
including attorneys’ fees, incurred in connectiathvthe arbitration regardless of the final outcoofisuch arbitration.

d. The arbitration shall be conducted in OrangerBguCalifornia, or in any other city or countytime United States of America
the parties to the dispute may designate by muititten consent.

e. Any decision or award of the tribunal shall malf and binding upon the parties to the arbitrapiooceeding. The parties hereto
hereby waive to the extent permitted by law anitdgo appeal or to review such award by any countibunal. The parties hereto agree that
the award may be enforced against the partiestarbitration proceeding or their assets wherdweatvard may be entered in any court
having jurisdiction thereof.

f. The parties stipulate that discovery may be lelahy such arbitration proceeding as provide8eation 1283.05 of the
California Code of Civil Procedure, as may be aneehar revised from time to time.

g. During the period until the dispute is finalgsolved in accordance with this Section, the Compat continue to pay the
Executive his full compensation in effect when tin¢ice giving rise to the dispute was given (inahgd but not limited to, base salary) and
continue the Executive as a participant in all cengation, employee benefit and insurance plangranes, arrangements and perquisites in
which the Executive was participating or entitlekden the notice giving rise to the dispute was giwentil the dispute is finally resolved in
accordance with this paragraph (c). Amounts patkuthis paragraph (c) shall be repaid to the Comwypa be offset against or reduce any
other amounts due the Executive under this Agregrasrappropriate, only upon the final resolutiéthe dispute.

19. Entire AgreementAs of the date hereof, all previous agreemenéding to the employment of Executive (includingtheut
limitation, the Prior Agreement), however styletk hereby superseded to the extent inconsisteawdithr and, excepting Executive’s present
participation in Company stock and/or other ben@fins or programs and the agreements thereuntiah are hereby reaffirmed in all
respects by both parties thereto except as exgnesxdified by this Agreement, this Agreement embesdill agreements, contracts, and
understandings by and between the parties heretaldition, this Agreement supersedes and amendsuisequent employment agreement
between Executive and the Company except to thenestich subsequent agreement expressly provigeswdes benefits in excess of the
herein provided. Should any other agreement, plarrangement between Company and Executive or offieers or employees of the
Company provide for greater benefits upon a chamgentrol, the terms of such other agreement, plaarrangement shall apply to
Executive on a “most favored” basis. This Agreenmmay not be changed orally, but only by an agreenmenriting signed by the party
against whom enforcement of any waiver, change ification, extension, or discharge is sought.

20. Withholding. All payments or benefits under this Agreementsafigiect to, and the net payment to Executive lvélfeduced by, ar
applicable payroll tax withholding requirementsdanill be payable net of appropriate amounts prigpenedited to the payment of income
taxes of the Executive. The determination of th@wamt of any such withholding shall be made or comdid by the independent accounting
firm then employed by the Company.

21. Separate CounseThe Company has been represented by counset imethotiation and execution of this Agreement. Ekecutive
has been invited and given opportunity to engagmsel to review or negotiate this Agreement, anecitive has either done so or chosen
not to engage counsel.

22. Constructionlt is intended that any amounts payable undsralgreement shall either be exempt from or compt 8ection 409A
of the Code (including the Treasury regulations atier published guidance relating thereto) soctsmsubject Executive to payment of any
additional tax, penalty or interest imposed undedé€Section 409A. The provisions of this Agreensdatl be construed and interpreted to
avoid the imputation of any such additional taxyadty or interest under Code Section 409A yet pres@o the nearest extent reasonably
possible) the intended benefit payable to Executive



IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first above writte

COMPANY:
MICROSEMI CORPORATION

By: /s/ JOHN W. HOHENER

John W. Hohene
Vice President and Chief Financial Officer

EXECUTIVE:

/s/ JAMES J. PETERSON

James J. Peters:



EXHIBIT 10.12
EXECUTIVE RETENTION AGREEMENT

THIS EXECUTIVE RETENTION AGREEMENT (this “Agreemeéntdated as of , 200__is made by and between
(“Executive”) and MICROSEMI CORPORATION, a Delawarerporation (“Company”).

NOW, THEREFORE, for good and valuable consideratioaceipt and sufficiency of which are hereby asiedged, the parties agree
as follows:

1. Term. The term of this Agreement shall commence ordtite hereof. The term of this Agreement shall Ipewveed automatically on
a daily basis so that the outstanding term is adwéyear(s) after the date on which notice of nememval or termination of this Agreement is
given by the Executive to the Company or by the gany to the Executive. This Agreement relates tecdkive’s employment with the
Company, or any subsidiary, successor, assigrfibatf of the Company, under any written or orgteement. For purposes of the following
provisions “Date of Termination” means the effeetdlate of termination of Executive’s employmentwahy of the entities described above,
after notice and lapse of the notice period asiredinerein.

2. Terminations by Executive

a. Termination by Executive f6Good Reasoti Following a Change in Control, Executive maynt@rate his active employment
under his oral or written employment agreement withCompany upon five (5) days’ written noticalte Company given within ninety
(90) days following the date on which the Executieeomes aware of any of the following events, edahhich shall be deemed to be good
reason for termination by Executive:

(i) any reduction in, or limitation upon, the comgation, reimbursable expenses or other benebitsged in this
Agreement, other than (A) as generally effectedddid public law or regulation or (B) as resulterfr change in the amount of the incentive
compensation pool if not resulting from changethamincentive pool formula or allocations and rextuiting from accounting or operational
effects of the acquisition;

(i) any change in assignment of Executive’s priynduties to a work location more than 50 miles frih@ Company’s
principal executive office at 2381 Morse Avenueijrie, California 92614, without Executive’s prioritten consent;

(iii) any failure by the Company to obtain the asption of this Agreement by any successor or assighe Company;
(iv) any material breach by the Company of any wiown of this Agreement; or

(v) any action taken by the Board or a standing @ittee of the Board in connection with, or the fation of a special
Committee of the Board for the purpose of, effegtimy of the events listed in subparagraphs (Qugh (iv) immediately above.

b. Change of ControlFor purposes of this Agreement, “Change in Cdhtneans the occurrence of any of the following rege

(i) Any “person” @s such term is used in Sections 13(d) and 14(theoBecurities Exchange Act of 1934, as amendeaf
becomes the “beneficial owner” (as defined in RiBd-3 under said Act), directly or indirectly, &cairities of the Company representing
more than fifty percent (50%) of the total votingwer represented by the Company’s then outstanditigg securities;

(i) Consummation of a merger or consolidationh® Company with any other corporation, other thameager or
consolidation which would result in the voting setes of the Company outstanding immediately pti@reto continuing to represent (either
by remaining outstanding or by being converted imting securities of the surviving entity) at lefity- one percent (51%) of the total voti
power represented by the voting securities of thm@any or such surviving entity outstanding immesdiaafter such merger or
consolidation, or the stockholders of the Compapraving a plan of complete liquidation of the Canp or a consummation of the sale or
disposition by the Company of all or substantialllyof the Company’s assets.

c¢. Voluntary Termination by ExecutiveAfter a Change in Control, without reason orday reason other than “Good Reason” as
set forth in Section 2.a above, Executive may ualdly terminate his employment with the Compangemnany oral or written employment
agreement upon a minimum of one (1) month’s writtetice to the Company; provided, however, Exeeusiall receive only the
compensation that would otherwise be accrued oalglayas of or prior to the termination date.

3. Executivés Benefits Following Termination by Executive f@8ood Reasdhor by Company, in either Case only following Change
in Control. If Executive terminates his active employmentemiuis oral or written employment agreement with @ompany for “Good
Reason” following a Change in Control or the Comptamminates his active employment under his oralritten employment agreement
with the Company following a Change in Control:

(i) Salary. Executive or his estate shall be entitled to payytnto be received (subject to Section 3(x) beloat)later than
the fifteenth (15th) day following Executive’s Segton from Service, of an amount equal to X muikigh by Executives base salary as of t
Date of Termination.




(i) Incentive CompensationExecutive or his estate will be entitled to reeginot later than (subject to Section 3(x) below)
the fifteenth (15th) day following Executive’'s Segkon from Service, an incentive compensation payinof X multiplied by the highest
annual incentive compensation amount paid duringodithe preceding three (3) full plan years.

(iii) Car Allowance. Executive or his estate will be entitled to reeginot later than (subject to Section 3(x) beltve)
fifteenth (15th) day following Executive’s Sepaaatifrom Service, a lump-sum amount equal to X tilmesannual car allowance in effect as
of the Date of Termination.

(iv) Equity Awards. The restriction or forfeiture period on any riedid stock granted by the Company to Executiveeund
all plans and all stock options and general st@gkeciation rights granted by the Company to Exgelghall lapse or accelerate, as the case
may be, and become fully vested and exercisabth@bate of Termination, and shall remain exerdesédr a period of X year(s) following
the Date of Termination, subject to the latest mtwn date specified in the restricted stock drarpagreements.

(v) Medical and Life InsurancePayment of premiums for medical, dental and wisisurance and life insurance by the
Company shall continue on and subject to the terftisis Agreement for a period of X year(s) follaygithe Date of Termination, subject to
termination under Section 7. To the extent thafpdnement of any premiums pursuant to this Sect{ghi8 taxable to Executive, any such
payment shall be paid to Executive on or beforddkkeday of Executive’'taxable year following the taxable year in which related expen:
was incurred. Executive’s right to payment of spoemiums is not subject to liquidation or exchafageanother benefit and the amount of
such benefits that Executive receives in one taxgbar shall not affect the amount of such ben#fas Executive receives in any other
taxable year.

(vi) Retirement Plans; Unvested Company Contributibhe Executive shall be entitled to receive, ated than the
fifteenth (15th) day following the Date of Termiiat (or, if so required under the provisions of épplicable plan, program or arrangement
and/or to comply with Section 409A of the Code, latér than the fifteenth (1%) day following Executive’s Separation from Seryical
benefits payable to him upon or on account of teatidn under any of the Company’s tax-qualified Epee benefit plans and any other
plan, program or arrangement relating to defermedpensation, retirement or other benefits includimighout limitation, any profit sharing,
401(k), employee stock ownership plan, or any plstablished as a supplement to any of the aforeomext plans. The Company shall also
pay Executive, not later than the fifteenth (1%tay following the Date of Termination, an amount&do all unvested Company
contributions credited to the Executive’s accourder any tax-qualified employee benefit plan mairgd by the Company as of the Date of
Termination. In the event that this subparagraphsfvould conflict with the provisions of any oftifCompany’s tax-qualified employee
benefit plans and any other plan, program or agaremt relating to deferred compensation, retireraenther benefits including, without
limitation, any profit sharing, 401(k), employeeak ownership plan, or any plan established agpplement to any of the aforementioned
plans, then the provisions of the plan shall goyvpravided that the Comparsytontribution shall vest pursuant to this subpaalg (vi) to the
maximum extent permissible.

(vii) Vacation and Sick LeaveThe Company shall also pay Executive, not ldtantthe second day following the Date of
Termination, a pro rata amount of his base saladeuhis employment agreement, in effect on theD&Termination, for each day of
vacation leave which has accrued as of the Daleohination, but which is unpaid as of such dateyhich Executive is entitled under the
Company'’s vacation leave policy. The Company shaltequired to pay for sick leave days only todkient that Executive has taken sick
leave on or prior to the Date of Termination to ethExecutive is entitled under the Company’s sizvk policy.

(viii) General. Executive or his estate shall also be entitleany other amounts then owing or accrued but unjoatide
Executive pursuant to any plans or arrangementseo€ompany.

(ix) Separation from ServiceAs used herein, a “Separation from Service” osaunen Executive dies, retires, or otherwise
has a termination of employment with the Compary tonstitutes a “separation from service” withiie theaning of Treasury Regulation
Section 1.409A-1(h)(1), without regard to the opéibalternative definitions available thereunder.

(x) Specified EmployeesNotwithstanding any provision of this Agreememttie contrary, if Executive is a “specified
employee” within the meaning of Treasury Regulatattion 1.409A-1(i) as of the date of Executiv&&paration from Service, Executive
shall not be entitled to any payment or benefispant to this Section 3 until the earlier of (& thate which is six (6) months after Executsve’
Separation from Service for any reason other tleaitd or (ii) the date of Executive’s death. Anyoaimts otherwise payable to Executive
upon or in the six (6) month period following



Executive’s Separation from Service that are nqiad by reason of this Section 3(x) shall be gaidoon as practicable (and in all events
within thirty (30) days) after the date that is 8} months after Executive’s Separation from Smr\(or, if earlier, as soon as practicable, and
in all events within thirty (30) days, after theelaf Executive’s death) and, in the event of saickelay, the amount of the benefit that is so
delayed shall include interest from the date thewarhwas otherwise payable (but for such delayyubh the date upon which payment is
actually made. For this purpose, interest shaflimple interest calculated using a rate equal @260f the Short-term Applicable Federal
Rate (annual compounding) published by the InteR&alenue Service for the month in which the Exeeldi Separation from Service occurs.
The provisions of this Section 3(x) shall only apifl and to the extent, required to avoid the itapion of any tax, penalty or interest
pursuant to Section 409A of the U.S. Internal Reree@ode of 1986, as amended (the “Code”).

4. Other Benefits Following TerminatiorExecutive shall also be entitled to the followamditional benefits upon or following any st
termination following a Change in Control as ddsed in Section 3:

a. COBRA. To the extent required by law, Executive shallehthe rights under the Consolidated Omnibus BuBgebnciliation
Act (“COBRA"), or any successor statute.

5. Indemnification For at least ten (10) years following the Datd efmination for any reason, Executive shall camgito be
indemnified under the ComparsyCertificate of Incorporation and Bylaws at leasthe same extent indemnification was availabierpo the
Date of Termination and permitted by law, and Exieeushall be insured under the directors’ andceff$’ liability insurance, the fiduciary
liability insurance and the professional liabilinsurance policies that are the same as, or prmgderage at least equivalent to, those
applicable or made available by the Company tahba members of senior management of the Compadgpkendent of such provision, if at
any time Executive is made, or threatened to besnagarty to any legal action or proceeding, wéretiivil or criminal, by reason of the fact
that Executive is or was a director or officer loé «Company or serves or served any other corparfittg percent (50%) or more owned or
controlled by the Company in any capacity at thenfany’s request, Executive shall be indemnifiedhgyCompany, and the Company shall
pay Executive’s related expenses when and as eatuail to the full extent permitted by law.

6. Obligatory Restrictions on Executivén addition to any and all other similar residcis and limitations on Executive pursuant to law,
other agreements and policies of the Company, Execagrees that following a Change in Control &ilbwing a termination of a kind
described in Section 3 for which the Company isgaltéd to pay and in fact tenders the benefitseasribed in Section 3, except as provided
below or with the Company’s written consent, Exaeiwill be bound by the following restrictive cawents during the period commencing
on the Date of Termination and extending X year(s):

a. NonCompetition. Executive will not, directly or indirectly, engador his own account in, or own, manage, operatetrol, be
employed as an employee or consultant, buy, ppétieiin, or be connected in any manner with theessitip, management, operation or
control of any firm, corporation, association, tiner business entity which is in competition witle business of the Company; provided that
Executive may invest in a business competitive WithCompany to an extent not exceeding five per&n) of the total outstanding shares
at the time of such investment in each one or mormepanies. A business will be considered for thigppse in competition with the Compz
if and only if the products of such business inelmdore than one-third of the Company’s productsfammediately prior to the Change in
Control.

b. No Solicitation of EmployeesExecutive will not solicit or, with the exceptiafiany persons related to Executive by blood,
marriage, or adoption, not more remote than fiostsin, employ any current or future employee of@leenpany and will not intentionally
disparage the Company, its management or its pteduc

c. Consideration Executive’s obligations are made in consideratibthe severance benefits paid or committed tpdié by the
Company following the Date of Termination. The riesive covenants on the part of Executive setifamtthis Section 6 shall survive the
termination of this Agreement, and the existencanyf claims or cause of action by Executive agahrestCompany, whether predicated on
this Agreement or otherwise, shall not constituteeense in the enforcement of these covenanthelevent of a breach or threatened breach
by Executive of the provisions of this Sectiont& Company shall be entitled to an injunction msing Executive from violating the
provisions of this Section.

7. Termination of Certain Benefits Following New Rlayment. If Executive accepts a substantial engagemeatmioyment (“New
Employment”) with any other corporation, partnepstirust, government or other entity at any timearduthe term of benefit continuation
referred to above, the Company may elect that BEkexuease to be entitled to car allowance or nadiental or vision insurance benefits
effective upon the commencement of such other esrgagt or employment. However, Executive shall niéedess continue to be entitled to
the other benefits of this Agreement and shallicoetto be bound by the provisions of this Agreenfenany remaining duration of any
period then applicable to Executive. For the puegad this provision, “employment” or “engagemesitall exclude (i) service as an officer
or director of a personal investment holding conypdii) service as a director on the Board of gpooation or nonprofit organization,

(iii) engagement as a bona fide part-time constjltan(iv) self-employment or engagement as arceffor director of an operating
corporation or enterprise (as opposed to a persovastment holding company) founded or controbbgdExecutive and which has (and only
so long as it continues to have) revenues of lems $25 million per year.

8. No Mitigation by Executive RequiredCompany recognizes that because of Execwtispécial talents, stature and opportunities i
electronics industry, in the event of terminatigntive Company or Executive before the end of
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the agreed term, the parties acknowledge and dgagéhe provisions of this Agreement regardingHer payment of base salary, bonuses,
and the exercisability of stock options and lapisie restrictive or forfeiture period on restridtetock constitute fair and reasonable
provisions for the consequences of such terminatlomot constitute a penalty, and such paymeni$anefits shall not be limited or redu
by amounts Executive might earn or be able to #am any other employment or ventures during theai@der of the agreed term of this
Agreement. Executive shall not be required to rateghe amount of any payment provided for in figseement by seeking other
employment or otherwise.

9. Binding Agreement This Agreement shall be binding upon and inurth&obenefit of Executive, his heirs, distributaes assigns,
and the Company, its successors and assigns. Bseoudy not, without the express written permissibthe Company, assign or pledge any
rights or obligations hereunder to any person, fimeorporation. Such permission shall not be wweably withheld. If the Executive should
die while any amount would still be payable to Bxtee if he had continued to live, all such amountdess otherwise provided herein, shall
be paid in accordance with this Agreement to thedsakive’s estate.

10. No Attachment Except as required by law, no right to receivgnpants under this Agreement shall be subject tizipation,
commutation, alienation, sale, assignment, encuntierecharge, pledge or hypothecation or to execuétiachment, levy or similar process
or assignment by operation of law, and any attengdtintary or involuntary, to effect any such antghall be null, void and of no effect.

11. Assignment and Other Right§he Company will require any successor (whetlreictior indirect, by operation of law, by purchase
merger, consolidation or otherwise to all or suissdly all of the business and/or assets of then@Bany) to expressly assume and agree to
perform this Agreement in the same manner andgséime extent that the Company would be requirgériorm it if no such succession t
taken place. Failure of the Company to obtain sassfumption and agreement prior to the effectiveokany such succession shall be a
breach of this Agreement and shall entitle Exeeutovcompensation from the Company in the same atand on the same terms as the
Executive would be entitled hereunder, exceptfitrapurposes of implementing the foregoing, theedat which any such succession
becomes effective shall be the Date of Terminathanused in this Agreement, “Comparsfiall mean the Company as defined above anc
successor to its business and/or assets that assunde@grees to perform this Agreement by operafidsawv, or otherwise.

12. Waiver. No term or condition of this Agreement shall leeihed to have been waived, nor shall there be stopel against the
enforcement of any provision of this Agreement,eptdy written instrument of the party charged veitith waiver or estoppel. No such
written waiver shall be deemed a continuing waivgless specifically stated therein, and each swiher shall operate only as to the specific
term or condition waived and shall not constitutgaaver of such term or condition for the futureasrto any act other than that specifically
waived.

13. Notice. For the purposes of this Agreement, notices diratleer communications provided for in this Agresmhshall be in writing
and shall be deemed to have been duly given whiéredsd or mailed by United States registered nmatljrn receipt requested, postage
prepaid, addressed to the Executive at his homeeasl@ppearing in the records of the Company drcéise of the Executive, and in the case
of the Company, to the attention of the ChairmathefBoard at the principal executive offices & @ompany, or to such other address as
either party may have furnished to the other irtimgiin accordance herewith, except that noticehainge of address shall be effective only
upon receipt. Acceptance by Executive of benefifsasticipation shall constitute a certification Byecutive of his continued eligibility for
participation.

14. Governing Law This Agreement shall be governed and construaeddordance with the laws of the State of Califarni
15. Costs Each of the parties shall pay its own expensedyding attorneys’ fees, in the negotiation anepration of this Agreement.

16. Severability If, for any reason, any provision of this Agreemis held invalid, such invalidity shall not affeany other provision of
this Agreement not held so invalid, and each subhrgorovision shall to the full extent consistesith law continue in full force and effect. If
any provision of this Agreement shall be held iivat part, such invalidity shall in no way affdbie rest of such provision not held so
invalid, and the rest of such provision, togethéhall other provisions of this Agreement, shalthe full extent consistent with law continue
in full force and effect. If this Agreement is hetdvalid or cannot be enforced, then to the fuleex permitted by law, any prior agreement
between the Company (or any predecessor theredfiEaacutive shall be deemed reinstated as if tiiieAment has not been executed.

17. Arbitration.

a. Any disagreement, dispute, controversy or ckaiising out of or in any way related to this Agresror the subject matter
thereof or the interpretation hereof or any arramgets relating hereto or contemplated herein obtkach, termination or invalidity hereof
shall be settled exclusively and finally by arliva.

b. The arbitration shall be conducted in accordawite the Commercial Arbitration Rules (the “Arlation Rules”) of the
American Arbitration Association (the “AAA”). Thetlaitral tribunal shall consist of one arbitrator.
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c. The Company shall pay all of the fees, if amd axpenses of such arbitration, and shall alscafidyxecutive’s expenses,
including attorneys’ fees, incurred in connectiathvthe arbitration regardless of the final outconfisuch arbitration.

d. The arbitration shall be conducted in OrangerBguCalifornia, or in any other city or countytime United States of America
the parties to the dispute may designate by muititten consent.

e. Any decision or award of the tribunal shall malf and binding upon the parties to the arbitrappooceeding. The parties hereto
hereby waive to the extent permitted by law anitdgo appeal or to review such award by any countibunal. The parties hereto agree that
the award may be enforced against the partiestarbitration proceeding or their assets wherdweatvard may be entered in any court
having jurisdiction thereof.

f. The parties stipulate that discovery may be lelahy such arbitration proceeding as provide8eation 1283.05 of the
California Code of Civil Procedure, as may be aneehar revised from time to time.

g. During the period until the dispute is finalgsplved in accordance with this Section, the Compat continue to pay the
Executive his full compensation in effect when tin¢ice giving rise to the dispute was given (inahgd but not limited to, base salary) and
continue the Executive as a participant in all cengation, employee benefit and insurance plangranes, arrangements and perquisites in
which the Executive was participating or entitlekden the notice giving rise to the dispute was giwentil the dispute is finally resolved in
accordance with this Section 17. Amounts paid utitisrsubparagraph g shall be repaid to the Compabg offset against or reduce any
other amounts due the Executive under this Agregrasrappropriate, only upon the final resolutiéthe dispute.

18. Entire AgreementAs of the date hereof, all previous agreemenéting to the employment of Executive, howeveretylare
hereby superseded to the extent inconsistent higmeavid, excepting Executive’s present participgaitoCompany stock and/or other benefit
plans or programs and the agreements thereundit ate hereby reaffirmed in all respects by batttips thereto except as expressly
modified by this Agreement, this Agreement embodiéagreements, contracts, and understandingadbypetween the parties hereto. In
addition, this Agreement supersedes and amendsursgquent employment agreement between Execuiivtha Company except to the
extent such subsequent agreement expressly provigesvides benefits in excess of those hereimigeal. Should any other agreement, ¢
or arrangement between Company and Executive er officers or employees of the Company providegieater benefits upon a change in
control, the terms of such other agreement, plaarrangement shall apply to Executive on a “mosbifiad” basis. This Agreement may not
changed orally, but only by an agreement in wriiigned by the party against whom enforcement pfveaiver, change, modification,
extension, or discharge is sought.

19. Withholding. All payments or benefits under this Agreementsafigiect to, and the net payment to Executive lvélteduced by, ar
applicable payroll tax withholding requirementsdanill be payable net of appropriate amounts prigpenedited to the payment of income
taxes of the Executive. The determination of th@ant of any such withholding shall be made or comdéid by the independent accounting
firm then employed by the Company.

20. Separate CounseThe Company has been represented by counset imethotiation and execution of this Agreement. Ekecutive
has been invited and given opportunity to engagmsel independently to review or negotiate thise®gnent, and Executive has had an
adequate opportunity to do so and has either doe shosen not to engage counsel.

21. Construction It is intended that any amounts payable undsrAlgreement shall either be exempt from or compti w
Section 409A of the Code (including the Treasugutations and other published guidance relatingetiog so as not to subject Executive to
payment of any additional tax, penalty or intefagiosed under Code Section 409A. The provisiorthisfAgreement shall be construed and
interpreted to avoid the imputation of any suchitialthl tax, penalty or interest under Code SectibBA yet preserve (to the nearest extent
reasonably possible) the intended benefit payabiexecutive.

IN WITNESS WHEREOF, the parties have executedExiscutive Retention Agreement as of the day and fisaabove written.

COMPANY:
MICROSEMI CORPORATION

By:
Name:
Title:

EXECUTIVE:

Name:



EXHIBIT 10.15
MICROSEMI CORPORATION
Summary of Compensation Arrangements for Named Exetive Officers

Base Salaries The current annual base salaries for the namecugixe officers of Microsemi Corporation (the “Cpamy”) are as
follows:

Name Job Title Salary

James J. Petersi President and Chief Executive Offic $600,00(
Ralph Brand Executive Vice President, Chief Operating Offi $399,64(
John W. Hohene Vice President, Chief Financial Officer and Seane $300,00(
Steven G. Litchfielc Executive Vice President and Presid— Analog Mixed Signa $290,64(
James H. Gentil Senior Vice President of Worldwide Sa $228,36(

Additional Compensationin addition to the base salaries noted in thieetabove, the named executive officers are alstiezhto
participate in various Company plans, and are stibjeother written agreements, in each case dsritbtin exhibits to the Company’s filings
with the Securities and Exchange Commission. Intiadd the named executive officers also receivtaie perquisites and other personal
benefits as disclosed in the Company’s annual pstatement.



EXHIBIT 10.20.2
SECOND AMENDMENT TO REVOLVING CREDIT AGREEMENT

This Second Amendment to Revolving Credit Agreenftnis “Amendment”) is entered into as of Septentgr2008, by and among
the financial institutions from time to time sigoat hereto (individually a “Lender,” and any antisalch financial institutions collectively the
“Lenders”), Comerica Bank, as Administrative Agéstthe Lenders (in such capacity, the “Agent”)davicrosemi Corporation (“Parent”),
Microsemi Corp. — Power Products Group, MicrosemipgC— Analog Mixed Signal Group, a Delaware cogpion (fka Microsemi Corp. —
Integrated Products), Microsemi Corp. — Massachsisetd Microsemi Corp. — Scottsdale (each, a “Beerd and collectively with Parent,
“Borrowers”).

RECITALS

Borrowers, Agent and Lenders are parties to thahiceRevolving Credit Agreement dated as of Decen®9, 2006, as amended from
time to time, including by that certain First Amemeint to Revolving Credit Agreement dated as of 28ly2007 (the “Agreement”). The
parties desire to amend the Agreement in accordaitbehe terms of this Amendment.

NOW, THEREFORE, the parties agree as follows:
1. The following defined terms in Section 1.1 of thgreement hereby are added, amended or restafeticavs:
“MDT” means Microwave Devices Technology Corporatia Massachusetts corporation.

“MDT Acquisition” means the acquisition by Pareffitsabstantially all of the assets of MDT for totainsideration of
approximately Eight Million Dollars ($8,000,000) November 2007.

“SEMICOA” means SEMICOA, a California corporation.

“SEMICOA Acquisition” means the acquisition by Patref SEMICOA for total consideration of approxiragt Twenty-Seven
Million Dollars ($27,000,000).

“TSI” means TSI Microelectronics Corporation, a Idashusetts corporation.

“TSI Acquisition” means the acquisition by Pareftobstantially all of the assets of TSI for tatahsideration of approximately
Two Million Dollars ($2,000,000) in December 2007.

2. Notwithstanding any provision of the Agreementtte contrary, Bank hereby (i) consents to Pasezdthsummation of the (x) the
MDT Acquisition; (y) TSI Acquisition; and (z) theEBIICOA Acquisition (collectively, the “Permitted @ansactions”); (ii) agrees that
consideration paid by Parent in connection withReemitted Transactions shall not be included loutating the limit on Permitted
Acquisitions set forth in clause (g) of the defirtedn “Permitted Acquisition;” and (iii) providebe foregoing consent and agreement in each
case, provided that no default or Event of Defhak occurred or is continuing prior to, or wouldul¢ after giving effect to, any of the
Permitted Transactions.

3. No course of dealing on the part of Agent or begder, or their officers, nor any failure or dela the exercise of any right by Agent
or any Lender, shall operate as a waiver therexfamy single or partial exercise of any such rgitall not preclude any later exercise of any
such right. Agent’s or any Lender’s failure at dimye to require strict performance by Borrowersoy provision shall not affect any right of
Agent and each Lender thereafter to demand stiitipliance and performance. Any suspension or waitarright must be in writing signed
by an officer of Agent



4. Unless otherwise defined, all initially capitald terms in this Amendment shall be as defingdénrAgreement. The Agreement, as
amended hereby, shall be and remain in full formeffect in accordance with its respective termd lzereby is ratified and confirmed in all
respects. Except as expressly set forth hereirexbeution, delivery, and performance of this Anrardt shall not operate as a waiver of, or
as an amendment of, any right, power, or remedygeit or any Lender under the Agreement, as irceffaor to the date hereof.

5. Each Borrower represents and warrants that épegRentations and Warranties contained in theghgeat are true and correct as of
the date of this Amendment, and that no Event dallehas occurred and is continuing.

6. As a condition to the effectiveness of this Ad@ent, Agent shall have received, in form and sutrst satisfactory to Agent, the
following:

(a) this Amendment, duly executed by Borrower;

(b) all reasonable fees and expenses incurredghrtive date of this Amendment, which may be delii@a any of
Parent’s accounts; and

(c) such other documents, and completion of sulsbranatters, as Agent may reasonably deem necessappropriate.

7. This Amendment may be executed in two or motstarparts, each of which shall be deemed an aliginut all of which together
shall constitute one instrument.

[Balance of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the undersigned have executesdAmendment as of the first date above written.

COMERICA BANK,
as Administrative Ager

By: /s/ Jennifer S. Seto

Its: Vice Presiden

MICROSEMI CORPORATION
a Delaware corporatic

By: /s/ John W. Hohener
Its: Vice President, Chief Financial Officer, Secretang Treasure

MICROSEMI CORP. — POWER PRODUCTS GROUP, a Delaware
corporatior

By: /s/ John W. Hohener
Its: Vice President, Chief Financial Officer, Secretang Treasure

MICROSEMI CORP. - ANALOG MIXED SIGNAL GROUP, a
Delaware corporation (fka MICROSEMI CORP. — INTEGRZD
PRODUCTS)

By: /s/ John W. Hohener
Its: Vice President, Chief Financial Officer, Secretang Treasure

MICROSEMI CORP. - MASSACHUSETTS, a Delaware
corporatior

By: /s/ John W. Hohener
Its: Vice President, Chief Financial Officer, Secretang Treasure

[Signature Page to Second Amendment to Revolvingdir Agreement]
[Signatures Continued Next Page]



MICROSEMI CORP. - SCOTTSDALE, an Arizona
corporation

By: /s/ John W. Hohener

Its: Vice President, Chief Financial Officer, Secretary
and Treasure

COMERICA BANK, as a Lender and as Issuing Ler

By: /s/ Jennifer S. Seto
Its: Vice Presiden

[Signature Page to Second Amendment to Revolvingdr Agreement



MICROSEMI CORPORATION SUBSIDIARIES

NAME OF MICROSEMI CORPORATION ENTITIES
Microsemi Corp- Santa Anz

Microsemi Corp— Scottsdale

Microsemi Corp- Colorado

Microsemi Corp— Massachusett

Microsemi Corp— Analog Mixed Signal Grou
Microsemi Corp— Power Products Grot
Microsemi Corp— RF Power Product

Microsemi Corp— Montgomeryville

Microsemi Corp— Advanced Technology Cent
PowerDsine, Inc

T.S.1. Microelectronics Cory

Micro WaveSys, Inc

Microsemi Real Estate, In

Semicoa Acquisition Corj

Microsemi Ireland Trading, Ltc

Microsemi Power Module Products, S,
Microsemi Corp— Analog Mixed Signal Group, Ltc
Microsemi Corp- Internationa

Microsemi Corp- Holding

Microsemi Israel, Ltd

Micro (Bermuda), Ltd

Microsemi Comercial Offshore de Macao Limite
Shanghai Microsemi Semiconductor Co., L
Microsemi Hong Kong

Semicoa Acquisition Cor}

Microsemi Taiwan Representative Offi
Microsemi Singapore Pte. Lt

Microsemi Corp- Japar

AS OF SEPTEMBER 28, 2008

EXHIBIT 21

JURISDICTION
Delaware
Arizona
Colorado
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
New York
Massachusett
California
California
Delaware
Ireland
France
Israel
Cayman Island
Cayman Island
Israel
Bermudas
Macau
China
Hong Kong
Delaware
Taiwan
Singapore
Japar



EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢ee Registration Statement on Form S-3 (No0-62361) and the Registration
Statements on Form S-8 (Nos. 333-82556, 333-3552%5.24045, 033-63395, 033-16711, 333-129283, 3%%13, 333-140071, and 333-
150529) of Microsemi Corporation of our report dalovember 21, 2008 relating to the financial stapts, financial statement schedule
the effectiveness of internal control over finahcégporting, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
Orange County, California
November 21, 200



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14&) AS ADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, James J. Peterson, certify that:
1. I have reviewed this annual report on Form 16fKlicrosemi Corporation;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls andgxiures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registrant’s other certifying officer(s) alngiave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: November 21, 2008

/sl James J. Peterson
James J. Peters:
President and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANTT O
SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14&) AS ADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, John W. Hohener, certify that:
1. I have reviewed this annual report on Form 16fKlicrosemi Corporation;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgxiures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitiit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registrant’s other certifying officer(s) alngiave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: November 21, 2008

/s/ John W. Hohener

John W. Hohene

Vice President, Chief Financial Officer, Secretang
Treasurel




EXHIBIT 32
CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER

(Pursuant to 18 U.S.C. 1350 as Adopted Pursuant fection 906 of the Sarbanes-Oxley Act of 2002

The undersigned, James J. Peterson, Chief Exeddffieer, and John W. Hohener, Chief Financial €dfi of Microsemi Corporation, a
Delaware corporation (the “Company”), each heredify, pursuant to 18 U.S.C. Section 1350, as setbpursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that—

(1) the accompanying periodic report containingificial statements filed by the Company with theuBiBes and Exchange
Commission (the “Report”) fully complies with thequirements of Section 13(a) of the Securities Brgle Act of 1934 (15
U.S.C. 78m(a)); an

(2) information contained in the Report fairly pgass, in all material respects, the financial ctodiand results of operations of the
Company

IN WITNESS WHEREOF, the undersigned have executedcertificate which accompanies the Company’suatiReport on Form 18&-for
the annual period ended September 28, 2008.

Dated: November 21, 2008 /s/ James J. Peterson
James J. Peterson, President and Chief Executfiee€

Dated: November 21, 2008 /s/ John W. Hohener
John W. Hohener, Vice Preside
Chief Financial Officer, Secretary and Treas!




